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Dear Mr, Secretary: MAR 211977 o -

%atxsmlt COMMERCE COMMISSION ®
There-is transmitted to you herewith for filing

and recordation, pursuant to Section 20c of the Interstate
Commerce Act, three duly executed counterparts of a Trust
Agreement dated as of July 1, 1961 between Monon Railroad,
which was merged as of July 31, 1971 into the Louisville

and Nashville Railroad Company, whose address is 908 West
Broadway, Louisville, Kentucky 40201, and Continental Illinois
National Bank and Trust Company of Chicago, as Trustee, whose
address is 231 South LaSalle Street, Chicago, Illinois 60693.

That portion of the trust property constituting
ﬁ\\ railroad E?lling stock is set forth in the attached Appendix
A, :

\\; There has been no prior recordation of any document

2.

<

relating to this transaction.

Ey\ Attached hereto is a draft in the amount of $50

payable to the Treasurer of the United States to cover the
recordation fee for said Trust Agreement.

This letter of transmittal is signed by an officer
of Louisville and Nashville Railroad Company designated for

' the purpose hereof who has knowledge of the matters set forth
herein.
After recordation, please return a recorded counter-
part of said Trust Agreement to:
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Attachments

Mr. David M, Yearwood

General Attorney

Louisville and Nashville Railroad Company
908 West Broadway

Louisville, Kentucky 40201

Respectfully yours,

Louisville and Nashville Railroad Company

By_mwj
David M./Yearwood

General Attorney




APPENDIX A

NUMBER OF .
UNITS ' UNIT NUMBERS DESCRIPTION
6 L&N 1318-1323 2000 HP Alco C-420 Frt. Loco.
13 Monon 2000-2012 Box 70 Ton 50' 6"
5 Monon 2500-2504 Box 70 Ton 50' 6"
35 Monon 50000-50008, Covered Hopper, 100-Ton
50010, 50012-50013,
50015-50016, 50018~
50021, 50023-50039
5 Monon 50009, 50011, Covered Hopper, 100-Ton
50014, 50017, 50022
20 Monon 6051, 22832-22833, Auto Rack w/low Deck

22836-22841, 22843,
22845-22852, 22854~
22855

-1 Monon 22844 . Auto Rack w/low Deck



Fnterstate Commerce Commission |
Washington, P.E. 20423 | * 3/21/77

OFFICE OF THE SECRETARY

Mr David M. Yearwood,Gen.Atty.
Louisville & Nashville RR. Co.
908 West Broadway

Louisville, Kentucky 40201

Dear gijr:

The enclosed document(s) was recorded pursuant to the
provisions of Section 20(c) of the Interstate Commerce Act,

49 U.S.C. 20(c), 01 394 mm * 9:30em

and assigned recordation number(s) 8753\ & 8753-A-Rel‘ehsed"

Sincerely yours,

,Réert&. swald

Secretary

Enclosure(s)

SE-30
(5/76)
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RECORDATION NO. 8 7 5 BFM & Rwcarded

sinsesenitiriensie

MAR 21 1877-9 30 AM
AND ANIERSTATE COMMERCE COMMISSION

MONON RAILROAD

CONTINENTAL ILLINOIS NATIONAL BANK AND
TRUST COMPANY OF CHICAGO,
TRUSTEE

Trust Agreement

Dated as of July 1, 1961

434 % Guaranteed Trust Notes, due 1962-1976
59%, Guaranteed Trust Notes, due 1972.1976

Guaranteed by the United States of America under Part V

of the Interstate Commerce Act, as amended.




THIS AGREEMENT, dated as of July 1, 1961, between MonoN
Rarcroap, an Indiana corporation (hereinafter called the Company),
party of the first part, and ContiNeEnTAL ILLINOIS NATIONAL BANK AND
Trust Company or CHICAGO, a national banking association organized
and existing under the laws of the United States of America (herein-
after called the Trustee), party of the second part,

WITNESSETH:

‘Wuzereas, the Company proposes to authorize, make and deliver
$3,500,000 aggregate principal amount of its 434% Guaranteed Trust
Notes, due 1962-1976, and $1,500,000 aggregate principal amount of its
5% Guaranteed Trust Notes, due 1972-1976 (hereinafter, together with
the Consolidated Notes hereinafter referred to, being collectively called
the Notes) and in order to provide for the authentication and delivery
thereof by the Trustee and to establish the terms, covenants and con-
ditions upon which the Notes are to be made, authenticated, delivered
and received, the Company has duly authorized the execution of this
Agreement ; and

‘WaEREAS, from the proceeds of the sale of the Notes (other than
the Consolidated Notes) the Company proposes to deposit with the
Trustee the amount of $4,000,000 as Deposited Cash in and to a trust
fund hereunder, out of which Deposited Cash it is proposed that the
Trustee acquire title to and pay the Construction Costs of certain
Projects (as hereinafter defined); title to such Projects to be held by
the Trustee and such Projects to be leased to the Company for a term
of years, all as more fully provided herein; and

‘Wuereas, the Notes and the certificates of authentication of the
Trustee thereon are to be in substantially the forms set forth in Schedule
I hereto with such insertions or omissions as are provided for herein;
and

WaErgEas, the Company has filed with the Interstate Commerce
Commission applications for a guaranty of the Notes and for authority
to make and deliver the Notes and to issue and pledge the bonds
hereinafter referred to as security for the Notes; and
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WaEress, the Company represents that all acts and things neces-

- sary to make the Notes, when made and delivered by the Company and

authenticated and delivered by the Trustee as provided in this Agree-

ment, the valid, binding and legal obligations of the Company and to

make this Agreement valid and binding on the Company, have been,

or prior to the authentication of any Notes hereunder will have been,
done and performed; :

Now, THEREFORE :

In order to secure the payment of the principal of and interest on
all of the Notes outstanding or to be outstanding under this Agreement
and to secure the performance of all of the covenants and conditions
upon which the Notes are made and delivered and authenticated and,
in consideration of the premises, of the acceptance of the Notes by
the holders thereof and of the sum of $10 duly paid to the Company by
the Trustee, the receipt of which is hereby acknowledged, the Company
does hereby sell, assign, transfer and set over to, and does pledge and
hypothecate with, the Trustee and its successors in the trust under this
Agreement, and its and their assigns, (1) $332,000 aggregate principal
amount of the Company’s First Mortgage, Contingent 4% Income Bonds,
Series B, due January 1, 1983, (2) $137,000 aggregate principal amount
of the Company’s First Mortgage 4% Income Bonds, Series A, due Jan-
uary 1, 1983, (3) $184,600 aggregate principal amount of the Company’s
Second Mortgage 474 % Income Bonds, Series A, due January 1, 2003,
and (4) all other property of every type and description from time to
time hereafter by delivery or by writing of any kind sold, pledged,
assigned, conveyed or transferred to the Trustee (including all prop-
erty included or to be included in the Projects in respect of which
Deposited Cash is paid out by the Trustee), which hereby is author-
ized to receive any property so sold, pledged, assigned, conveyed or
transferred at any and all times as and for additional security for
the payment of the Notes to be authenticated hereunder.

To Have anp To Horp said bonds and any other property sold,
pledged, assigned, conveyed or transferred as aforesaid unto the Trus-
- ‘tee, its -successors. in the .trust, and its and their assigns forever, Ix
TrusT, nevertheless, for the equal and ratable use and benefit of all
present and future holders of the Notes made and to be made under and
secured by this Agreement, and for the enforcement of the payment of
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the principal of and interest on the Notes when payable, and the per-
formance of and compliance with the covenants and conditions of this
Agreement, without preference, priority or distinction as to lien or
otherwise of one Note over any other Note, so that each and every Note
made and to be made and authenticated as aforesaid shall have equal
and proportionate right, lien and privilege under this Agreement, and so
that, subject to the terms hereof, the principal of and interest on every
such Note shall be equally and ratably secured hereby as if all such
Notes at any time outstanding had been made, executed, delivered and
negotiated simultaneously with the execution and delivery of this Agree-
ment, all subject, however, to the provisions of Article Three of this
Agreement.

Provioen, Howrver, and subject to the provisions of Article Ten
hereof, that if the Company shall pay in full the principal of and
interest on all of the Notes and pay all other sums payable hereunder
by the Company and perform all other actions required of it hereby,
this Agreement shall cease to be of further effect, and the right, title
and interest of the Trustee in and to the Trust Property (as herein-
after defined) and any other property held hereunder shall vest in
the Company free and clear of any rights of the Trustee or of the
holders of the Notes under this Agreement.

Axp It Is Heresy CovenanTED AND DECLARED that all such Notes
are to be made, delivered, authenticated and received and that the
security hereunder is to be held by the Trustee upon and subject to
the following covenants, conditions, uses and trusts; and it is agreed
and covenanted by the Company with the Trustee and the respective
holders from time to time of Notes hereby secured as follows:

ARTICLE ONE

DEerinrTIONS

Seorron 1.1. The following terms {except as herein otherwise ex-
pressly provided or unless the context otherwise requires) for all
purposes of this Agreement and of any agreement supplemental hereto
shall have the respective meanings specified below:

““ Act’’ shall mean Part V of the Interstate Commerce Aect, as
amended.
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““ Additions and Betterments or Other Capital Expenditures’’ shall
have the meaning of the phrase ‘‘additions and betterments or other
capital expenditures’” as used in Section 502(b) of the Act.

““Agreement’”’ shall mean this Trust Agreement as amended or
supplemented from time to time. _

" ““Closing Date’’ shall mean the date ascertamed in aceordance with
Section 4 of the Purchase Agreements.

““Commission’’ shall mean the Interstate Commerce Commission
or any successor thereto in the administration of the Act.

““Company’’ shall mean Monon Railroad and, subject to the provi-
sions of Article Nine hereof, shall include its successors and assigns.

“Consolidated Notes’’ shall mean, collectively, the 434% Consoli-
dated Note and the 5% Consolidated Note; and ““434% Consolidated
Note’ and ‘““5% Consolidated Note’’ shall mean, respectively, the
434 % Consolidated Note and the 5% Consolidated Note referred to
in Article Three hereof.

““Comstruction Costs’’ shall mean, with reference to any portion
of the Projects, such costs, expenses and other amounts incurred in
respect of the Projects subsequent to January 1, 1961, as shall be certi-
fied to the Trustee in the manner provided for in Section 4.3 hereof, and
shall be chargeable to the road, property and equipment investment
accounts of the Company in accordance with the Uniform System of
Accounts prescribed by the Commission for Class I Railroad Companies,
and shall include, without limitation, all costs chargeable to such
Accounts (i) incurred in the acquisition of all physical properties, ease-
ments and other rights included in the Projects and (ii) arising out of
reimbursement to the Company for services rendered for the account
of the trust created by this Agreement in planning, constructing and
acquiring the Projects.

““Contingent Income Bonds’’ shall mean the Company’s First
Mortgage, Contingent 4% Income Bonds, Series B, due January 1,
1983, issued under and secured by the First Mortgage.

““Deposited Cash’’ shall mean the aggregate of (a) cash deposited
with the Trustee as provided in Section 2.1 hereof and, when required
or indicated by the context, any Government Securities purchased by
the use of such cash pursuant to the provisions of Section 8.1(e)
hereof, and (b) any cash sums restored or paid to the Deposited Cash
from payments by the Company pursuant to Section 8.1(e) hereof and
on deposit with the Trustee.
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““Event of Default’’ shall mean any Event of Default specified in
Section 7.1 hereof.

““First Mortgage’’ shall mean the Company’s Indenture of Mort-
gage and Deed of Trust dated as of January 1, 1943, with The First
National Bank of Chicago, Trustee, as now or hereafter amended and
supplemented.

“Guaranty Agreement’’ shall mean a Guaranty Agreement as the
same shall be executed and deposited with the Trustee pursunant to
Seetion 2.1 hereof.

“Government Securities’’ shall mean bonds, notes or other direct
obligations of the United States of America, obligations for which
the full faith of the United States is pledged to provide for the payment
of the interest and principal or obligations of a governmental agency
fully guaranteed by the United States of America.

The ‘““holder’” of any Note shall mean the payee named therein
until a transferee, or successive transferee, of such Note shall have
presented the same to the Trustee for inspection and shall have given to
the Trustee written notice executed in the manner required by Section
11.5(a) hereof of the acquisition of such Note and of an address for
the purposes of Section 11.8 hereof and thereafter shall mean such
transferee, or such successive transferee.

““Investors’’ shall mean the parties, other than the Company, to
the Purchase Agreements.

““ Louisville Project’’ shall mean the Company’s projected con-
struction of barge unloading facilities and railroad-car loading facili-
ties in the area of Louisville, Kentucky, as more fully set forth in
the Company’s application, as amended and supplemented, to the Com-
mission in Finance Docket No. 21551.

“Michigan City Project’’ shall mean the Company’s projected
construction of rail-marine terminal facilities at the Company’s north-
ern terminus at Michigan City, Indiana, as more fully set forth in the
Company’s application, as amended and supplemented, to the Com-
mission in Finance Docket No. 21551,

““Notes’’ shall mean, collectively, the 434% Notes and the 5%
Notes; “434% Notes’’ shall mean, collectively, the 434% Guaranteed
Trust Notes due 1962-1976 and ‘“5% Notes’’ shall mean, collectively,
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the 5% Guaranteed Trust Notes due 1972-1976 of the Company, respec-
tively, outstanding or to be outstanding hereunder which have been
or which are to be made and delivered by the Company and authenti-
cated by the Trustee pursuant to Article Two hereof; provided, how-
ever, that after the Payment on Guarantee in respect thereof ‘“434%
Notes’ and ‘“5% Notes’’ shall mean and include only the respective
Consolidated Notes authenticated by the Trustee pursuant to Article
Three hereof and shall not include any of the Notes theretofore authen-
ticated by the Trustee under Article Two hereof.

“Officers’ Certificate’’ shall mean a certificate signed by the Presi-
dent or a Vice President and by the Treasurer or an Assistant
Treasurer of the Company.

“Opinion of Counsel’’ shall mean a written opinion of counsel
(who, except with respect to action to be taken in case of a default or
for the purposes of Section 8.1(h) hereof, may be counsel for the Com-
pany) acceptable to the Trustee.

The term ‘“outstanding’’, when used with reference to Notes, shall
mean, as of any particular time, all Notes theretofore authenticated and
delivered by the Trustee hereunder except (i) Notes theretofore can-
celed by the Trustee or surrendered to the Trustee for cancelation, (ii)
Notes matured as to which funds sufficient for the payment thereof
have been deposited with and are held by the Trustee, (iii) Notes in
lieu of or in substitution for which other Notes shall have been delivered
and- authenticated pursuant to Section 2.5 hereof, and (iv) all Notes
other than the Consolidated Notes, after the Payment on Guarantee.

““Payment on Guarantee’’ shall mean payment in cash by the
United States of America to the Trustee in full of the purchase price
provided in the Guaranty Agreement following a demand made by the
Trustee in accordance with the provisions thereof and delivery to the
Commission in connection therewith of the Consolidated Notes authenti-
cated pursuant to Article Three hereof.

‘“Pledged Bonds’’ shall mean the Contingent Income Bonds, the
Second Mortgage Bonds and the Series A Bonds pledged with the
Trustee pursuant to Section 2.1 hereof and any bonds that may be
substituted therefor hereunder pursuant to Section 6.4 hereof.

~ ““Projects” shall mean, collectively, the Louisville Project and the
Michigan City Project.’
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“‘Purchase Agreements’’ shall mean the several Purchase Agree-
ments dated March 28, 1961, and June 15, 1961, as to the 434 % Notes
and the 5% Notes, respectively, in substantially the forms attached as
Schedule II hereto, to be entered into between the Company and the
Investors providing for the purchase from the Company of Notes in
the aggregate principal amount of $5,000,000, as the same shall be exe-
cuted and deposited with the Trustee pursuant to Section 2.1 hereof.

‘“‘Request’’ shall mean a written request for the action therein
specified, duly executed on behalf of the Company by the President
or a Vice President of the Company.

“Second Mortgage Bonds’’ shall mean the Company’s Second
Mortgage 4%4% Income Bonds, Series A, due January 1, 2003, issued
under and secured by the Company’s Second Mortgage dated January
1, 1943, with Chicago Title and Trust Company, Trustee, as now or
hereafter amended and supplemented.

““‘Series A Bonds’’ shall mean the Company’s First Mortgage 4%
Income Bonds, Series A, due January 1, 1983, issued under and secured
by the First Mortgage.

“Trustee’’ shall mean Continental Illinois National Bank and
Trust Company of Chicago and, subject to the provisions of Article
Eight hereof, shall include its successors in trust hereunder.

“Trust Property’’ shall mean the Deposited Cash, the Pledged
Bonds, any other property sold, pledged, assigned, conveyed, deposited
or transferred as security with the Trustee and any other moneys or
other property (including properties forming a part of the Projects)
received by the Trustee to be held as part of the trust estate.

ARTICLE TWO

Tar Nores

Secrron 2.1. After the execution of this Agreement and the deposit
with the Trustee of (i) Consolidated Notes conforming with the provi-
sions of Section 3.1 hereof, (ii) a copy of the Guaranty Agreement
executed by the Trustee and by the United States of America acting
by and through the Commission and (iii) an executed copy, in dupli-
cate, of each of the Purchase Agreements, $3,500,000 aggregate prin-
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cipal amount of 434 % Notes and $1,500,000 aggregate principal amount
of 5% Notes may be made and delivered by the Company to the
Trustee for amthentication and the Trustee, subject to the provisions
of Section 2.2 hereof, shall upon Request authenticate and deliver
said Notes to or upon the order of the Company on the Closing Date
but only upon the prior receipt by the Trustee of (A) an executed copy,
in duplicate, of each of the certificates and the opinions of counsel
required to be delivered as a condition to the obligation of each Investor
to purchase Notes on the Closing Date by the provisions of Section 5
of the Purchase Agreements, (B) (i) $332,000 in aggregate principal
amount of Contingent Income Bonds, (ii) $137,000 in aggregate prin-
cipal amount of Series A Bonds and (iii) $184,600 in aggregate princi-
pal amount of Second Mortgage Bonds, each in bearer form or regis-
tered in the name of the Trustee or its nominee as registered owner as
the Trustee shall request, and each accompanied by a letter of pledge
thereof to the Trustee in the form annexed hereto as Schedule III,
signed by the President or any Vice President of the Company, and (C)
from the proceeds of the sale of the Notes and as more fully provided in
Section 4.1 hereof, the amount of $4,000,000 in Deposited Cash.

SectioN 2.2 (a). 434 % Notes made and delivered to the Trustee by
the Company and authenticated and delivered by the Trustee pursuant
to Section 2.1 hereof shall (i) not be prepayable by the Company, (ii)
be in substantially the form set forth in Part (a)(i) of Schedule I
hereto, (iii) be dated the date of authentication by the Trustee which
shall be the Closing Date, (iv) bear interest at the rate or rates in
Section 2.3 hereof provided, (v) subject to Section 2.5 hereof, be limited
to $3,500,000 in aggregate principal amount, and (vi) mature in the
aggregate principal amount of $100,000 annually on July 1 in each of
the years 1962 through 1966, inclusive; in the aggregate principal
amount of $200,000 annually on July 1 in each of the years 1967 through
1971, inclusive; and in the aggregate principal amount of $400,000
annually on July 1 in each of the years 1972 through 1976, inclusive.

(b). 5% Notes so made, anthenticated and delivered shall (i) not
be prepayable by the Company, (ii) be in substantially the form set
forth in Part (a)(ii) of Schedule I hereto, (iii) be dated the date of
authentication by the Trustee which shall be the Closing Date, (iv)
bear interest at the rate or rates in Section 2.3 hereof provided, (v)
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subject to Section 2.5 hereof, be limited to $1,500,000 in aggregate prin-
cipal amount, and (vi) mature in the aggregate principal amount of
$300,000 annually on July 1 in each of the years 1972 through 1976,
inclusive.

,SectioNn 2.3. Interest on the Notes shall be computed on the basis
of a 360-day year of twelve 30-day months and shall be payable semi-
annually on July 1 and January 1 of each year commencing January
1, 1962, and shall be at the rate of (i) 434 %, in the case of the 434 %
Notes and (ii) 5%, in the case of the 5% Notes, per annum until the
principal shall have become due and payable. If the Company shall
default in the payment of the principal of any Note after the same
shall have become due and payable, interest shall be payable at the
rate of 6% per annum on such Note from the date it shall have become
due and payable until paid.

Srcrion 2.4, At the expense of the Company and at the request
of the holder of any Note and upon the surrender of such Note at any
time for cancelation at the principal office of the Trustee (accompanied
by a duly executed instrument of transfer and funds for the payment
of transfer taxes, if any, if a request is made for a new Note or Notes
of the same series payable to a person or persons other than the payee
named in the surrendered Note), the Company shall make and deliver
to the Trustee and the Trustee shall authenticate and deliver to such
holder a new Note or Notes in the appropriate form set forth in Part (a)
of Schedule I in exchange therefor in aggregate principal amount
equal to the unpaid principal amount of the Note surrendered, dated
the date to which interest has been paid on such surrendered Note,
or, if such exchange takes place prior to the date on which interest
is first paid on the Notes, dated the Closing Date, payable to the
order of such person or persons, in such denomination or denomina-
tions as such holder may request and having the same maturity or
maturities as such surrendered Note; provided, however, that each
such new Note shall be in the denomination of the Note surrendered
or $5,000 or a multiple thereof, except that, upon any such surrender
in exchange for more than one new Note, one such new Note shall be
in the denomination of the amount, if any, by which the principal amount
of the surrendered Note exceeds the largest multiple of $5,000 included
in said principal amount.
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Sectron 2.5. Upon (a) receipt by the Company of evidence satis-
factory to it of the loss, theft or destruction of any Note and of indem-
nity in form and amount satisfactory to it and to the Trustee or (b)
surrender for cancelation of any mutilated Note, and, in each case,
upon the reimbursement to the Company of all reasonable expenses
incidental thereto, the Company will make and deliver to the Trustee
and the Trustee will authenticate a new Note of like tenor in lieu of
such Note. Any Note made, delivered and authenticated in accordance
with this Section 2.5 shall be dated the date to which interest has been
paid on the Note in lieu of which it is delivered, or, if made and de-
livered by the Company and authenticated by the Trustee pursuant
to this Section 2.5 prior to the date on which interest is first paid on
the Notes, dated the Closing Date.

Secrion 2.6. Hach Note shall be signed on behalf of the Company
by its President or any Vice President and the certificate of authenti-
cation thereon shall be executed by the Trustee by one of its author-
ized officers. No Note shall be valid or become obligatory for any
purpose until the certificate of authentication thereon shall have been
so executed by the Trustee as herein provided.

Secrion 2.7. The Trustee may deem and treat the payee of any
Note as the absolute owner thereof for the purpose of payments thereon
and notices with respect thereto and for all purposes, except to the
extent set forth in Section 11.5 hereof with respect to the Notes made
and delivered on the Closing Date.

Seorron 2.8. (a) Payment of interest on each Note (other than
interest payable on the date of maturity thereof) shall be made by the
Trustee by mailing its check to the holder thereof at the address of such
holder for purposes of notice pursuant to Section 11.8 hereof. Pay-
ment of the principal of any Note at maturity thereof and interest due
thereon shall be made by the Trustee upon surrender of such Note at
the principal office of the Trustee for cancelation. The Trustee’s obli-
gation to make any payment with respect to the Notes is conditioned
upon its prior receipt of funds for that purpose from the Company
or the Payment on Guarantee.

(b) Prior to each date on which any payment of principal of or
interest on the Notes is due and payable in accordance with the provi-
sions of this Agreement and the Notes, the Company covenants and
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agrees that it shall deposit with the Trustee as provided in Section 4.4
hereof an amount in cash sufficient for the payment thereof. The Trustee
shall hold any funds so deposited with it as part of the Trust Prop-
erty hereunder and apply such funds to the payment of principal of
and interest on the Notes as the same shall become due and payable
in accordance with the provisions of this Agreement and the Notes,
to the extent that such funds are sufficient therefor. If such funds
deposited with the Trustee are not sufficient to pay all amounts due
and payable on the Notes on any date, or if the Company shall have
failed to pay any other amounts required to be paid by the Company
pursuant to Section 4.4 hereof, such funds shall be held by the Trustee
as part of the trust estate and applied as provided in Section 7.9
hereof.

Secrion 2.9. All Notes surrendered to the Trustee for cancelation
at maturity or otherwise shall be canceled by the Trustee and such
canceled Notes shall then be delivered to the Company.

ARTICLE THREE
Tae CoxsorLmaTep NoTES

Sectiox 3.1. Prior to the first making and delivery of Notes to the
Trustee for authentication in accordance with the provisions of Section
2.1 hereof, the Company shall make and deliver to the Trustee (i) a
43, % Consolidated Note conforming with Part (b)(i) of Schedule I
hereto and (ii) a 5% Consolidated Note conforming with Part (b) (ii)
of Schedule I hereto. Such Consolidated Notes shall each be payable
to the United States of America, but shall be undated and the total
principal amount thereof and the dates and amounts of the instalment
payments shall be left blank. I'rom time to time if and as required by
the Trustee for the purpose of replacing a mutilated, lost, stolen,
destroyed, defaced or incorrectly completed Comsolidated Note (in-
cluding any prepared for delivery to the Commission but not delivered)
previously delivered to the Trustee, the Company shall make and
deliver to the Trustee a substitute Consolidated Note of like tenor,
complying in all respects with the provisions of this Section 3.1 and in
such event the Consolidated Note which such substitute Consolidated
Note shall replace shall become null and void and of no force and effect.

Section 3.2. The Trustee shall hold the Consolidated Notes for
completion of the dates and principal amounts thereof and the dates and
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amounts of the instalment payments and for authentication and delivery
thereof to ‘Commission in accordance with the provisions of the
Guaranty Agreement and of this Article Three, and not otherwise. The
Consolidated Notes shall not be or become valid or obligatory for any
_purpose, or be secured hereby or be entitled to any lien, right or benefit
hereunder, until certificates of authentication substantially in the
forms set forth in Part (b) of Schedule I hereto for the Consolidated”
Notes shall have been executed thereon by the Trustee and the purchase
price provided in the Guaranty Agreement shall have been paid to
the Trustee in full in cash following delivery of the Consolidated Notes
to the Commission in accordance with the Guaranty Agreement.

Section 3.3. If the Trustee shall become entitled to make demand
pursuant to the Guaranty Agreement upon the Commission for the
purchase by the United States of America from the Trustee, for the
benefit of the holders of Notes outstanding under this Agreement, of all
of the rights, interests, powers, privileges and remedies of said holders
hereunder evidenced by said Notes, the Trustee shall promptly give
written notice that it has become so entitled to the holders of such
Notes. Unless the holders of all of the Notes outstanding hereunder
shall have directed the Trustee in writing to refrain from making such
demand within ten days after the giving of the aforesaid notice to such
holders, the Trustee covenants and agrees, and the payee and each
subsequent holder of each Note does likewise covenant and agree as
a condition of the acceptance thereof, that the Trustee shall promptly
after the expiration of such ten-day period complete the Consolidated
Notes by dating each of the same the last day to which interest has
been paid on the Notes, by filling in respective principal amounts
(1) in the 434 % Consolidated Note, equal to the then aggregate unpaid
principal balance of the outstanding 48, % Notes and (ii), in the 5%
Consolidated Note, equal to the then aggregate unpaid principal
balance of the outstanding 5% Notes, each respectively payable in
instalments on the dates and in the amounts payable, respectively, on
such 43%4% Notes and such 5% Notes, and by executing the certif-
icates of authentication thereon, and shall thereupon make demand
in writing upon the Commission pursuant to paragraph 1 of the
Guaranty Agreement for the purchase by the United States of
America from the Trustee of all of the rights, interests, powers
privileges and remedies hereunder evidenced by all said Notes and at
the time of making such demand deliver to the Commission the Con-
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solidated Notes in lien of and in substitution for all Notes then out
standing hereunder. In the event that on a July 1 or January 1
preceding the date on which the demand under the Guaranty Agree-
ment is made by the Trustee there shall have been deposited with the
Trustee and applied to the payment of interest on the Notes due on
said date some amount less than all of the interest due and payable
on the Notes on said date, such payment shall be deemed to have been
applied to the payment of daily interest on the Notes as it accrued
and interest on the Notes shall be deemed to have been paid to the
last day on which interest so accrued shall have been so paid by the
application of any such payment. The Trustee shall pay all stamp
and other taxes, if any, which may be payable or may be determined
to be payable or the payment of which may be demanded by the
United States of America, in respect of the transfer of the Consoli-
dated Notes to the United States of America pursuant hereto and to
the Guaranty Agreement, and the Trustee shall be reimbursed by the
Company or from the Trust Property as provided in Section 7.9(a)
for any such payment.

Secrion 3.4. Upon the authentication and delivery to the Commis-
sion of the Consolidated Notes in accordance with the provisions of
Section 3.3 hereof and the Payment on Guarantee, the Trustee cove-
nants and agrees, and the payee and each subsequent holder of each
Note does likewise covenant and agree as a condition of the acceptance
thereof, that (i) without further action by the Trustee, the Commission
or any other person, all of the Notes shall thereupon cease to evidence
any obligation of the Company whatsoever under this Agreement or
any right of any kind in the security provided hereby but they shall
evidence only the right to receive upon surrender thereof at the
principal office of the Trustee a share of the purchase price paid to
the Trustee pursuant to Section 3.5 hereof equal to the unpaid balance
of each Note together with interest accrued thereon to the date of
Payment on Guarantee, and (ii) the Consolidated Notes shall therenpon
and thereafter evidence the indebtedness represented by said Notes
immediately prior to the Payment on Guarantee and all of the rights,
interests, powers, privileges and remedies evidenced by said Notes
hereunder immediately prior to the Payment on Guarantee.

Secrion 3.5. Upon receipt of payment of the purchase price speci-
fied in paragraph 2 of the Guaranty Agreement the Trustee shall
forthwith give notice of such receipt to all holders of Notes outstanding
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immediately prior to the Payment on Guarantee and to the Company.
Such purchase price shall be held by the Trustee in trust for the benefit
of the holders of the Notes outstanding hereunder immediately prior
to the Payment on Guarantee and applied to the payment to the holder
of each such Note outstanding hereunder immediately prior to the
Payment on Guarantee of an amount equal to the then unpaid halance
of the principal thereof together with interest accrued thereon to the
date of Payment on Guarantee upon the surrender of such Note at
the principal office of the Trustee.

Secrion 3.6. If the United States of America shall default in
making payment pursuant to the Guaranty Agreement for a period of
180 days after demand by the Trustee in accordance therewith, the Trus-
tee may, and upon written request of the holders of at least a majority in
aggregate principal amount of the Notes then outstanding and upon
receiving a reasonable indemnity as provided in Section 8.1(b) hereof
against all costs, expenses and liabilities to be incurred shall, proceed
by suit or suits at law or in equity, as the Trustee may be advised by
counsel, to recover judgment against the United States of America
upon the Guaranty Agreement and to take such steps as may be
required to collect or enforce said judgment to the fullest extent per-
mitted by law. Anything in this Agreement to the contrary notwith-
standing, however, the holders of at least a majority in aggregate
principal amount of the Notes outstanding from time to time shall
have the right to direct and control the action of the Trustee in any
proceedings under this Section 3.6.

Secrion 3.7. No holder of any Note shall have the right to institute
any suit, action or proceeding for the enforcement of the Guaranty
Agreement unless the holders of at least a majority in aggregate prin-
cipal amount of the Notes outstanding shall have made written request
upon the Trustee to enforce the Guaranty Agreement and unless, also,
one or more of the holders of Notes shall have offered to the Trustee
reasonable indemnity as provided in Section 8.1(b) hereof against the
costs, expenses and liabilities to be incurred therein or thereby, and the
Trustee for 60 days after its receipt of such notice, request and
offer of indemnity, shall have neglected or refused to act; provided,
however, that no holder of any Note shall have the right to exercise
any remedy hereinabove referred to which might result in the termi-
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nation of the Guaranty Agreement without the consent of all of the
other holders of Notes.

ARTICLE FOUR

TraE ProsecTs ; RELEASE OF DEPOSITED CASH

Secrion 4.1. The Trustee shall hold the Deposited Cash as part
of the Trust Property and shall, as more fully provided in this Article
Four, apply the Deposited Cash for the purpose of paying directly, or
reimbursing the Company for, Construction Costs incurred in connection
with the planning, acquisition, construction and installation of the
Projects.

Secrion 4.2. The Company, as speedily as may be, shall cause the
Projects to be constructed, installed and completed for the account of
the trust created by this Agreement and shall cause all properties,
easements, rights and franchises forming a part of the Projects to be
transferred and set over directly to the Trustee to be held by the
Trustee as part of the Trust Property.

Section 4.3. From time to time the Company may deliver to the
Trustee a Request with respect to the payment of Deposited Cash dated
within ten days prior to the date of the requested payment; provided,
however, that no such Request (other than the last Request filed pur-
suant to this Seection 4.3) shall pertain to an amount in Deposited
Cash less than $100,000. The Trustee shall pay to or upon the order
of the Company (as directed in such Request) from Deposited Cash the
amount specified in such Request, provided that:

(a) the Trustee shall have received:

(1) prior to the first Request with respect to the payment
of Deposited Cash:

(i) completion bonds, issued by a bonding company
or companies, acceptable to the Trustee, in respective
amounts not less than $2,250,000, in the case of the Louis-
ville Project, and not less than $1,750,000, in the case of
the Michigan City Project, conditioned in each case upon
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the construction and completion of and payment for the

. appropriate Project in accordance with the Company’s
application, as amended and supplemented, and the Order
of the Commission, in Finance Docket No. 21551, within
the time specified in said Order;

(i) an indemnity bond issued by a bonding company
or companies, acceptable to the Trustee, in an amount not
less than $1,000,000, indemnifying the Trustee against any
loss arising out of or in connection with any claim, lien or
encumbrance by one or more suppliers, contractors, or

"workmen with respect to supplies or labor furnished in
connection with the construction and completion of the
Projects;

(iii) an Opinion of Counsel to the effect that this
Agreement has been filed, registered and/or recorded
wherever and however necessary to protect the interests
of the Trustee in and to the Trust Property to the fullest
extent contemplated by the laws of the jurisdictions
wherein the Trust Property is or is to be located ; and

(iv) the Company shall have executed and delivered
to the Trustee all instruments and agreements which the
Trustee may require as may be necessary or proper to
constitute Harl W. Lueders (or any other person named
by the Trustee) an additional and separate trustee here-
under pursuant to the provisions of Section 8.6 hereof
with respect to all or any of the Trust Property, and the
Commission shall have approved such appointment; and

(2) in connection with each Request with respect to the
payment of Deposited Cash:

(i) an Officers’ Certificate, dated as of a date within
90 days of the date of such Request, (A) listing, describ-
ing and specifying in detail the Construction Costs in
respect of which payment is requested, stating that De-
posited Cash has not theretofore been paid out on the
basis of such Construction Costs and stating as to each
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item of such Construction Costs the aggregate dollar
amount attributable thereto, (B) listing, as to each item
of such Construction Costs, the names and addresses of
the contractors, manufacturers, distributors, dealers or
other persons to whom such amounts have been paid by
the Company for the account of the trust created by this
Agreement or are due and payable (which list shall be
accompanied by invoices or receipts for such amounts
from the persons to whom paid or payable addressed to the
Trustee, not individually but as Trustee hereunder),
(C) stating that as to each item of property included
in such Construction Costs, such property has been
transferred to and is held by the Trustee free and clear
of any claims, liens or encumbrances as part of the
Trust Property hereunder, and (D) stating that (1) the
aggregate amount of Construction Costs referred to in
said Certificate and (2) the payment to or upon the order
of the Company from Deposited Cash of the portion of the
amount specified in such Request attributable as set forth
in such Certificate, have been approved by the Commission
(which approvals shall be indicated to the Trustee by the
signature of the Secretary of the Commission or the
Director or the Assistant Director of the Commission’s
Bureau of Finance appearing at the foot of such Cer-
tificate) ;

(i1) a deed or deeds of all real property or properties
included in the Construction Costs in respect of which
payment is requested, from the prior owner or owners
thereof to the Trustee, not individually but as Trustee
hereunder together with a certificate or certificates of title
insurance, acceptable to the Trustee, covering such real
property in an amount equal to $2,250,000, in the case of
the Lounisville Project, and in the amount of $1,750,000,
in the case of the Michigan City Project, or, if title insur-
ance in such amounts shall not be obtainable, such lesser
amounts as may be acceptable to the Trustee, but in anv
event not less than the Construction Costs in respect of
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the Louisville Project or the Michigan City Project, as

- the case may be, in respect of which payment out of De-
posited Cash is then being and has theretofore been re-
quested;

(ii1) a bill or bills of sale of all personal property or
properties included in the Construction Costs in respect
of which payment is requested, from the manufacturer or
manufacturers or prior owner or owners thereof to the
Trustee, not individually but as Trustee hereunder un-
less, in the case of any i1tem of personal property costing
less than $5,000, the Request states that it is not custo-
mary to furnish a bill of sale in respect thereto; and

(iv) an Opinion of Counsel to the effect that (A)
title to all property or properties included in the Con-
struction Costs in respect of which payment is requested
has been vested in the Trustee free and clear of all claims,
liens and encumbrances (other than this Agreement), and,
in the case of each item of real property, to the effect that
the deed thereof to the Trustee is duly recorded wherever
required or necesary to protect the interests of the Trus-
tee therein; (B) no further filing, registration or recorda-
tion of or in respect of this Agreement is necessary to
protect the interests of the Trustee in and to such prop-
erty or properties to the fullest extent contemplated by
applicable law, or if any such filing, registration or re-
cordation is necessary, specifying the same and stating
that it has been done; and (C) all conditions prece-
dent provided for in this Agreement in respect of the
requested payment have been complied with and the Trus-
tee is authorized to make such payment under the pro-
visions of this Agreement;

(b) with respeet to any item of Construction Costs specified
in an Officers’ Certificate furnished pursuant to subparagraph (a)
of this Section 4.3 as being due and payable, such amounts shall be
paid directly by the Trustee to the payee thereof, it being under-
stood and agreed that payment of Construction Costs incurred in
connection with either the acquisition of any item of property
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having a cost of $5,000 or more or of any item of real property
shall be made in each case by the Trustee directly to the transferor
or vendor thereof; and

(c) each of the Officers’ Certificates delivered to the Trustee
pursuant to subparagraph (a) of this Section 4.3 shall state
that the Construction Costs referred to in such Certificate are
attributable to Additions and Betterments or Other Capital Ex-
penditures; and the dollar amounts released by the Trustee from
Deposited Cash pursuant hereto shall not at any time, in the
aggregate, exceed the sum of $4,000,000.

Section 4.4. The Trustee does hereby let and lease to the Com-
pany, for a term of years commencing on the date of authentication
by the Trustee of the Notes hereunder and terminating on July 1, 1976,
all the properties constituting the Projects, together with all appur-
tenances, additions and betterments thereto. The Company hereby
accepts the lease of all such properties, and covenants and agrees (A)
to pay to the Trustee, in such coin or currency of the United States of
America as at the time of payment shall be legal tender for the pay-
ment of public and private debts, rent hereunder which shall be suffi-
cient to pay and discharge the principal of and interest on the Notes,
when and as the same shall become payable, whether upon the respec-
tive stated dates of maturity thereof or otherwise under the provisions
thereof or of this Agreement, and as specified in Section 2.8 hereof
(which amounts shall be applied by the Trustee as specified in Section
2.8 hereof) and (B) to pay to the Trustee (or, in the case of taxes, to
the proper taxing authority) additional rent hereunder in such coin
or currency in amounts which shall be sufficient to pay and discharge
the following items, when and as the same shall become due and payable:

(a) all the necessary and reasonable expenses of the trust
hereby created, including compensation of the Trustee and all
expenses of the Trustee hereunder; and

(b) any and all taxes, assessments and governmental charges
upon or on account of the income and/or property of the trust,
or of this Agreement, which the Trustee as such may be required

to pay.
For the purposes of this Section 4.4, the term ‘‘Trustee’’ shall be
deemed to incltude an additional trustee appointed pursuant to Section
8.6 hereof.
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Section 4.5. The Company agrees that it will maintain and keep
all the properties constituting the Projects in good order and proper
repair at its own cost and expense.

SecrioN 4.6. The ‘Company, so long as an Event of Default here-
under has not occurred and is continuing, shall be entitled to the quiet
possession and enjoyment of the Projects leased to it hereunder. The
Trustee shall release to or upon the order of the Company title to
such properties forming a part of the Projects as the Commission,
upon Request so to do by the Company in form and substance satis-
factory to the Commission, may, in its discretion, authorize and ap-
prove, such authorization and approval to be indicated in writing
to the Trustee signed by the Secretary of the Commission or by the
Director or the Assistant Director of the Commission’s Bureau of
Finance.

Secrion 4.7. The Company covenants and agrees to indemnify
and hold harmless the Trustee against any and all claims arising out
of or connected with the ownership or use of the Projects or any part
thereof, including, without limitation, any and all claims arising out
of or connected with the ownership or use of any patented inventions
in- and about the Projects, and to comply in all respects with the
laws of the United States of America and of all the states in which
the Projects or any part thereof may be located, and with all lawful
acts, rules, regulations and orders of the Commission and of all other
commissions, boards and other legislative, executive, administrative
or judicial bodies or officers having power to regulate or supervise
the Projects or any part thereof. The Company shall not be relieved
from any of its obligations under this Agreement by reason of the
assertion or enforcement of any such claims or the commencement
or prosecution of any litigation in respect thereof.

SecrioN 4.8. The Company shall not, without the written con-
sent of the Trustee and the Commission first had and obtained, assign
or transfer any of its rights under this Agreement, or sublet the
Projects or any part thereof; and the Company shall not without such
written -consents, part with the possession of, or suffer or allow to
pass out of its possession or control, the Projects or any part thereof.

et
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ARTICLE FIVE

CerTalN AGREEMENTS OF THE COMPANY

Secrron 5.1. The Company will duly and punctually pay or cause
to be paid the principal of and interest on each of the Notes at the
place, at the respective times and in the manner provided in the Notes
and it shall not prepay any of the Notes or, directly or indirectly, pur-
chase or cause to be purchased any Note.

Secrion 5.2. The Company agrees that all notices and demands tc
or upon the Company in respect of the Notes and of this Agreement
may be served at the principal office of the Trustee. The Trustee
agrees to forward all such notices and demands to the Company.

Section 5.3. The Company will not do or suffer any matter or
thing whereby the Trust Property might be lost or impaired and
will take all necessary action so that the title of the Trustee to or the
lien of this Agreement on the Trust Property shall be duly preserved.

SectioN 5.4. At any and all times, the Company will do, execute,
acknowledge and deliver, or will cause to be done, executed, acknowl-
edged and delivered by any other corporation or person obligated to
the Company so to do, all or any such further acts, transfers and
assignments as the Trustee shall reasonably require for the better
assuring, assigning and confirming unto the Trustee the Trust Property
held under this Agreement, or intended so to be, or as may be required
to carry out the intent of this Agreement, or to provide for the payment
of the Notes, according to the intent and purpose herein expressed.
The Company will record, file, rerecord and refile this Agreement
wherever and whenever required in order to protect the interests of
the Trustee in and to the Trust Property.

Sectron 5.5. The Company covenants and agrees that, unless the
written consent of the Commission is first obtained, the Company (a)
will not make any declaration or payment of dividends or other distri-
bution of its property or assets on or in respect of any class or kind
of its capital stock, whether pursuant to or in connection with a reduec-
tion of capital or otherwise, after July 1, 1961, unless (i) at the date of
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any such proposed declaration, payment or distribution, and after giv-
ing effect thereto, the total amount of the current assets of the Com-
pany exceeds the total amount of its current liabilities by $1,260,000
or by an amount equal to the total of its railway operating expenses
for the full calendar month immediately preceding the date of any
such declaration, payment, or distribution for which figures are avail-
able, whichever is greater, and (ii) the aggregate amount of the Com-
pany’s net income for the periods beginning with July 1, 1961, and
ending with a date not more than 90 days prior to the date of such
declaration, payment or other distribution less the aggregate amount
of the deficits in net income of the Company, if any, for such periods
shall exceed the aggregate amount of all such payments or other dis-
tributions made by the Company after July 1, 1961, including the
proposed declaration, payment or distribution, (b) will not itself, and
will not permit any subsidiary to, purchase or acquire, redeem or retire,
directly or indirectly, or enter into or perform any agreement, commit-
ment, or other obligation of any kind or nature whatsoever to purchase
or acquire, redeem or retire, directly or indirectly, or under any con-
tingency, any shares of any capital stock of any class of the Company
or of any subsidiary, other than pursuant to existing contracts entered
into by the Company prior to the date hereof, and (¢) will not make
any investment, or obligate itself to make any investment, in (A) any
securities other than (i) its own bonds and obligations (other than the
Notes) and (i2) direct obligations of the United States or (B) other
property of any kind or nature whatsoever other than property to
be used in the operation, development, or improvement of the Com-
pany’s business as a common carrier by railroad or in activities directly
related thereto. As used herein the terms ‘‘current assets”, ‘‘current
liabilities”’, ‘‘railway operating expenses’’, ‘‘net income”’, and ‘‘deficits
in net income’’ ghall be determined in accordance with the Commission’s
Uniform System of Accounts for Class I Railroad Companies.

Section 5.6. The Company will abide by and comply with all of
the conditions contained in the order and the supplemental order of
the Commission in Finance Docket No. 21551, and the covenants con-
tained in the Company s agreement with the Commission reqmred
‘thereby.

Seorion 5.7. The Company will pay, or reimburse the Trustee
for the payment of, all stamp and other taxes, if any, including interest
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and penalties, which may be payable by the Trustee in respect of the
making and delivery by the Company of the Notes (including the
authentication thercof by the Trustee), the Purchase Agreements and
this Agreement, or the modification, amendment or alteration of the
terms and provisions of any thereof, and the Trustee shall be reim-
bursed by the Company or from the Trust Property as provided in
Section 7.9(a) hereof for any such payment.

ARTICLE SIX

TaE PLEDGED BONDS

Seorion 6.1. The Pledged Bonds shall be in bearer form or regis-
tered in the name of the Trustee or its nominee as registered owner,
and shall be in such anthorized denominations, as the Trustee shall
request. The Pledged Bonds shall be held by and in the custody of the
Trustee under the terms and provisions of this Agreement. The Trustee
shall have and, subject to the provisions of Section 7.15 hereof, may
exercise, full voting rights with respect to the Pledged Bonds including
the right to consent to or vote on any amendment or supplement to
any of the mortgages under which the Pledged Bonds are issued. To the
extent permitted by the respective mortgages under which the Pledged
Bonds are issued, the Trustee is hereby authorized in its diseretion
to cause Pledged Bonds registered in the name of the Trustee or its
nominee to be exchanged into bearer form, and to cause Pledged Bonds
in bearer form to be registered in its name as such Trustee or in the
name of its nominee, and the Trustee may make such other transfers
and arrangements as may be required in its discretion from time to
time to protect the lien intended to be created hereby upon such
Pledged Bonds.

Secrion 6.2. Unless and until an Event of Default shall have
oceurred and be continuing, the Company shall not be required to pay
any interest on the Pledged Bonds or any of them and shall be entitled
to receive for its own use all interest, if any, paid on the Pledged Bonds,
and if the Trustee shall receive any such interest it shall forthwith
deliver and pay such interest to the Company. The Trustee from time
to time shall execute and deliver suitable assignments and orders for
the payment of such interest, if any, in favor of the Company and shall
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deliver to the Company any coupons, if any such are held by the Trus-
tee, representing interest on Pledged Bonds, as they mature. If an
Kvent of Default has occurred the 'rustee shall, during the continuance
thereof, be entitled to collect and receive all interest on the Pledged
Bonds. Any interest and payments so received shall be held by the
Trustee as Trust Property and applied in conformity with the pro-
visions of this Agreement.

Section 6.3. Irrespective of whether an Event of Default shall
have occurred or be continuing, the Company shall not be entitled to
receive, and the Trustee shall not pay over or deliver to the Company,
any moneys or property paid or received on account of the prineipal
of any Pledged Bonds.: In case any moneys or property shall be paid
or received on account of the principal of the Pledged Bonds, all such
moneys or property shall be collected and received by the Trustee, and
any moneys and property so received by the Trustee shall be held as
Trust Property and applied in conformity with the provisions of this
Agreement.

Section 6.4. Unless and until an Event of Default shall have
occurred and be continuing, the Company shall have the right, on
Request, dated within ten days of the date specified for the substitution
requested, to pledge in substitution for any Pledged Bonds other bonds
which are direct obligations of the Company; provided, however, that
such other bonds (a) shall be in a principal amount not less than
the aggregate principal amount of Pledged Bonds for which they
are substituted, (b) shall be secured by the same, or equivalent, or
prior lien upon substantially all the property pledged and mortgaged
on the date of this Agreement under the respective mortgages under
which such Pledged Bonds are outstanding, including any property
hereafter subjected to the lien of such mortgages, but excluding any
property released from the lien thereof pursuant to the provisions
thereof, (¢) shall mature not later than the Pledged Bonds for which
they are substituted and (d) shall bear the same or a higher rate of
interest; provided, further, that prior to such substitution the Trustee
shall have received an Opinion of Counsel covering the matters speci-
fied in the preceding subclauses (b), (¢) and (d) and to the further
effect that all conditions precedent to such substitution have been com-
plied with. All Pledged Bonds for which other bonds are substituted
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shall be delivered by the Trustee to the Company and the bonds so to
be pledged in substitution shall forthwith be pledged hereunder in the
same manner as the Pledged Bonds for which they are substituted.

ARTICLE SEVEN

Remepirs ox DrravLT

Srcrion 7.1. In case of the happening of one or more of the fol-
lowing Events of Default:

(a) if default shall be made in the payment of the principal of
or interest on any of the Notes, or the rentals payable in respect
thereof under Section 4.4 (A) hereof when the same shall become
due and payable, either by the terms of the Notes, or otherwise; or

(b) if default shall be made in the due observance or perform-
ance of any other covenant or condition in this Agreement
required to be kept or performed by the Company, and such default
shall continue for 90 days after written notice specifying such
default shall have been given to the Company by the Trustee, which
notice, subjeet to Section 7.15 hereof, may be given by the Trustee
in its discretion, and shall be given upon the receipt of the written
request of the holders of not less than 10% in aggregate principal
amount of the Notes then outstanding or at the written request of
the Commission; or

(¢) if, by decree of a court of competent jurisdiction, the
Company shall be adjudicated a bankrupt, or an order shall be made
approving a petition filed other than by the Company seeking
reorganization or readjustment of the Company under the Federal
Bankruptey Laws or other similar law or statute of the United
States of America or of any state thercof, or, by order of such
court entered otherwise than upon petition filed by, consented to or
acquiesced in by the Company, a trustee in bankruptey or reorgani-
zation or a receiver shall be appointed of all or substantially all
of the property of the Company, and any such decree or order
shall have continued unstayed on appeal or otherwise and in effect
for a period of 60 days; or
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(d) if the Company shall file a petition in bankruptey, or shall
consent to or acquiesce in the appointment of a trustee in bank-
ruptey or reorganization or a receiver of all or any part of its
property, or shall file a petition seeking reorganization or readjust-
ment of the Company under the Federal Bankruptey Laws or other
similar law or statute of the United States of America or of any
state thereof, or shall file an answer admitting the material allega-
tions of any such petition filed by creditors, or shall file a petition
to take advantage of any debtor’s act; or

(e) if an ‘‘Event of Default”, as such term is defined in any
mortgage securing any of the Pledged Bonds, shall occur and be
continuing and shall not have been waived in accordance with the
provisions of such mortgage, or if any default of a nature sub-
stantially similar to such an ‘‘Event of Default”’ shall occur under
any mortgage securing bonds pledged hereunder in substitution
for Pledged Bonds and shall be continuing and shall not have
been waived;

then and in each and every such case, unless the principal of all the
Notes shall have already become due and payable, subject to Section
7.15 hereof, the Trustee by notice in writing delivered to the Company
may, and, upon the written request of the holders of at least a majority
in aggregate principal amount of the Notes at such time outstanding,
shall, declare the principal of all Notes then outstanding hereunder
to be, and upon any such declaration the same shall become and shall
be, immediately due and payable.

This provision, however, is subject to the condition that if at any
time after the principal of the Notes shall have been so declared due
and payable but before any sale of the Trust Property or any
thereof shall have been made pursuant to the provisions hereof, and
before any judgment or decree for the payment of the moneys due shall
have been obtained or entered as hereinafter provided, all arrears of
interest upon all the Notes and the reasonable charges and expenses
of the Trustee, its agents and attorneys, shall be paid by the Company
or be provided for by the deposit with the Trustee of a sum sufficient to
pay the same or be received by the Trustee under Sections 6.2 or
6.3 hereof, and any and all defaults hereunder, other than the non-
payment of principal (except such principal, if any, then due and pay-
able in accordance with the stated maturity expressed in any Note)
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shall have been remedied, then and in every such case, subject to Sec-
tion 7.15 hereof, the holders of at least a majority in aggregate princi-
pal amount of the Notes then outstanding, by written notice to the
Company and to the Trustee, may waive all such prior defaults and
their consequences and rescind and annul such declaration ; but no such
waiver or rescission and annulment shall extend to or shall affect any
subsequent default, or shall impair any right consequent thereon.

In case the Trustee shall have proceeded to enforce any right under
this Agreement and proceedings shall have been discontinued or aban-
doned because of such waiver or for any other reason, or shall have
been determined adversely to the Trustee, then and in every such case
the Company and the Trustee shall be restored respectively to their
several positions and rights hereunder, and all rights, remedies and
powers of the Trustee shall continue as though no such proceeding had
been taken.

Secrion 7.2. In case of the happening of any Event of Default,
the Trustee, subject to Section 7.15 hereof, may by its agents enter
upon the premises of the Company where any of the Trust Property
may be and take possession of all or any part of the Trust Property and
withdraw the same from said premises, retaining all payments which
up to that time may have been made on account of rental for the Trust
Property and otherwise, and may lease or otherwise contract for the
use of the Trust Property or any part theeof, or with or without retak-
ing possession thereof may sell the same or any part thereof, free
from any and all claims of the Company, in one lot and as an entirety
or in separate lots, in so far as may be necessary to perform and fulfill
the trust hereunder, at public or private sale, for cash or upon credit,
in its discretion, and may proceed otherwise to enforce its rights in
the manner herein provided. Any such sale may be held or conducted
at such place and at such time as the Trustee may specify, or as may
be required by law, and without gathering at the place of sale the
Trust Property to be sold, and in general in such manner as the Trustee
may determine, but go that the Company may and shall have a reason-
able opportunity to bid at any such sale.

Secrron 7.3. Upon the occurrence and during the continuance of
any Event of Default, subject to Section 7.15 hereof, the Trustee in its
discretion, instead of exercising the power of sale and lease hereinabove
conferred upon it, may, and upon the written request of the holders of at
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least a majority in aggregate principal amount of the Notes then out-
standing and upon receiving reasonable indemnity, as provided in
Section 8.1 (b) hereof, against all costs, expenses and liabilities to be
ineurred, shall, proceed, by suit or suits at law or in equity, as the
Trustee may be advised by counsel, to enforce the payment of the
Notes, and to foreclose this Agreement, and to sell or lease the Trust
Property, under the judgment or decree of a court or courts of com-
petent jurisdietion.

Subject to Section 7.15 hereof, the Trustee in its discretion from
time to time also may, and upon being requested and indemnified as
hereinbefore in this Article Seven mentioned shall, proceed to protect
and to enforce any of the rights of the Trustee or of the holders of
Notes under this Agreement by a suit or suits at law or in equity for
the specific performance of any covenant or agreement on the part of
the Company contained herein, or for the enforcement of any other
appropriate remedy, as the Trustee, being advised by counsel, may
deem most effective for the purpose.

Subject to Section 7.15 hereof, the holders of a majority in prin-
cipal amount of the Notes from time to time shall have the right to
direct and control the action of the Trustee in any proceeding except
where such action by the Trustee might result in the release of the
United States of America from its obligations under the Guaranty
Agreement in which event such right to direct and control the action
of the Trustee shall be exercised only by the holders of all of the Notes
at the time outstanding.

Secrion 7.4. Subject to any mandatory requirements of law, notice
of any sale at public aunction, whether under or by virtue of the power
of sale herein conferred, or under or by virtue of any judgment or
. decree of foreclosure and sale or any other judicial proceedings, shall
state the time when and the place where the same is to be made, and
shall contain a brief general description of the property to be sold, and
shall be sufficiently given if published at least once a week for four
consecutive weeks prior to such sale in a newspaper printed in the
English language and customarily published at least once a day for
at least five days in each calendar week in the city where the sale is to
be made. A copy of any such notice of sale shall be furnished by the
Trustee to the Company at the time of the first publication thereof.
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Secrion 7.5. Upon the completion of any sale or sales under this
Agreement, the Trustee shall assign or transfer and shall deliver to the
purchaser or purchasers such of the Trust Property as shall have
been sold to such purchaser or purchasers, and such assignment or
transfer and such delivery shall be conclusive evidence of the validity of
the transfer thereby effected. The Trustee and its successors as trustee
hereunder hereby are irrevoeably appointed the true and lawful attorney
or attorneys of the Company, in its name and stead, to make all neces-
sary assignments and transfers and deliveries of the property thus sold;
and for that purpose it and they may execute all necessary acts of
assignment and transfer and delivery and may substitute one or more
persons with like power ; the Company hereby ratifying and confirming
all that its said attorneyv or attorneys or such substitute or substitutes
shall lawfully do by virtue hereof. Nevertheless, if so requested by the
Trustee, the Company shall ratify and confirm such sale or sales by
executing and delivering to such purchaser or purchasers all proper
instruments of transfer as may be designated in such request.

Secrron 7.6. The receipt of the Trustee for the purchase money
shall be a sufficient discharge therefor to any purchaser of the property
or any part thereof sold as aforesaid; and no such purchaser or his
representatives, grantees or assigns, after paying such purchase money
and receiving such receipt, shall be bound to see to the application of
such purchase money upon or for any trust or purpose of this Agree-
ment, or shall in any manner whatsoever be answerable for any loss,
misapplication or non-application of any such purchase money or any
part thereof, or shall be bound to inquire as to the authorization, neces-
sity or expediency of any such sale or sales.

SectioN 7.7. In case of any sale or lease, whether made under the
power of sale or lease in this Arficle Seven granted or pursuant to
judicial proceedings, the whole of the principal sums of the Notes
hereby secured, if not previously due, shall at once become due and
payable, anything in said Motes or in the Guaranty Agreement or in
this Agreement to the contrary notwithstanding.

Secrion 7.8, Any sale or lease made under or by virtue of this
Article Seven whether under the power of sale or lease herein granted
or pursunant to judicial proceedings, shall operate to divest all right,
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title, interest, claim and demand, either at law or in equity, of the.
Company, in and to the property sold or leased, and shall be a per-
petual bar both at law and in equity against the Company, its successors
and assigns, and against any and all persons claiming the property sold
or any part thereof, from, through or under the Company or its suc-
cessors or assigns; and no payments theretofore made by the Company
for the rent or use of the Projects or either of them shall give to
the Company any legal or equitable interest or title in or to the Projects
or either of them or any cause or right of action at law or in equity
in respect of the Projects against the Trustee or the holders of the
Notes.

Secrion 7.9. The purchase money, proceeds or avails of any such
sale or lease, whether under the power of sale or lease hereby granted
or pursuant to judicial proceedings, together with any moneys held
by the Trustee as part of the trust estate, shall be applied in the order
indicated as follows:

(a) to the payment of the costs, expenses, fees and other
charges of such sale or sales or lease or leases, and of reasonable
compensation to the Trustee, its agents, attorneys and counsel
under this Agreement, and of all expenses, liabilities and advances
made or incurred by the Trustee under this Agreement, and to
the payment of all taxes, assessments, or other governmental
charges required to be paid upon or in respect of the Trust Prop-
erty or the income thereof, except any such taxes, assessments
or charges subject to which such sales shall have been made;

(b) to the payment of the whole amount then owing and unpaid
upon the outstanding Notes hereby secured for both principal and
interest with interest on principal after the same shall have become’
due and payable at the rate of 6% per annum; or in case such
moneys shall be insufficient to pay in full the Whole amount so due
and unpaid upon the Notes, first to the payment of interest due
and payable on the Notes, without preference or priority of any
instalment of interest over any other instalment of interest, and
then fo the payment, ratably, of the unpaid principal of the Notes;
and , ‘

(e) to the payment of any surplus then remaining to the Com-
pany, its successors or assigns, or to whosoever shall be lawfully
entitled to receive the same.

Any payments made by the Trustee pursuant to the provisions of sub-
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paragraph (b) of this Section 7.9 shall be made on the date fixed there-
for by the Trustee, upon presentation of the several Notes and stamp-
ing thereon the amount paid if such Notes be only partly paid, and upon
surrender thereof if fully paid.

Section 7.10. In case of any sale hereunder, any purchaser, for the
purpose of making settlement or payment for the property purchased,
shall be entitled to use and apply any Notes hereby secured by present-
ing such Notes in order that there may be credited, as paid thereon, the
sums payable out of the net proceeds of such sale to the holder of such
Notes as his ratable share of such net proceeds, after the deduction of
costs, expenses, compensations and other charges; and there shall be
credited to such purchaser, on account of the purchase price payable
by him, so much of the sums payable out of such net proceeds as shall
be applicable to the payment of and as shall have been credited upon the
Notes so presented; and, at any such sale, any holder of Notes or the
Trustee may bid for, and purchase, such property, and may make pay-
ment therefor as aforesaid, and, upon compliance with the terms of
sale, may hold, retain and dispose of such property without further
accountability therefor.

Secrron 7.11. The Company covenants that in case default shall
be made in the payment of the principal of or interest on any Note or
Notes outstanding under this Agreement when the same shall have
become payable, whether upon maturity of said Notes or otherwise,
then the Trustee, subject to Section 7.15 hereof, may demand and the
Company will pay to the Trustee, for the benefit of the holders of
the outstanding Notes, the whole amount that then shall have become
due and payable on all such Notes for prineipal or interest, or both, as
the case may be, with interest upon the overdue prinecipal at the rate of
6% per annum; and, in addition thereto, such further amount as shall
be sufficient to defray the costs and expenses of collection, inclnding
reasonable compensation to the Trustee, its agents, attorneys and
counsel, and any expenses or liahilities incurred by the Trustee here-
under.

In case the Company shall fail forthwith to pay such amounts upon
such demand, the Trustee, in its own name and as trustee of an express
trust, is, subject to Section 7.15 hereof, entitled and empowered to, and,
subject to Section 7.15 hereof, upon the written request of the holders
of at least a majority in aggregate principal amount of the Notes at
such time outstanding, and upon being furnished with reasonable indem-



32

nity as provided in Section 8.1(b) hereof against all costs, expenses
and liabilities to be incurred, shall, institute such actions or proceedings,
at law or in equity, as the Trustee may be advised by counsel are appro-
priate for the collection of the sum so due and unpaid, and may prosecute
any such action or proceeding to judgment or final decree, and may
enforce any such judgment or final decree against the Company and
collect in the manner provided by law out of the property of the Com-
pany wherever situated the moneys adjudged or decreed to be payable. .

The Trustee shall be entitled to recover judgment as aforesaid,
either before or after or during the pendency of any proceedings for the
enforcement of the remedies under this Agreement or the lien pro-
vided hereby in respect of the Trust Property, and its right to recover
such judgment shall not be affected by any sale or lease hereunder, or
by the exercise of any other right, power or remedy for the enforce-
ment of the provisions of this Agreement; and, in case of a sale of
the Trust Property, or any part thereof, and of the application of
the proceeds of sale to the payment of the indebtedness represented
by the Notes, the Trustee, in its own name and as trustee of an
express trust, shall be entitled to receive and to enforce payment of
any and all deficiencies or amounts then remaining due and unpaid
for principal and interest as aforesaid upon any and all of the Notes
then outstanding, for the benefit of the holders thereof, and shall
be entitled to recover judgment for any portion of such indebted-
ness remaining unpaid, with interest. No recovery of any judgment
by the Trustee and no levy of any execution under any such judg-
ment upon the Trust Property, or any part thereof, or upon any
other property, shall in any manner or to any extent affect or impair
the lien of the Trustee upon the Trust Property, or any part thereof, or
upon any other property, or any rights, powers or remedies of the
Trustee hereunder, or any rights, powers or remedies of the holders
of the Notes, but such lien, rights, powers and remedies shall continue
unaffected and unimpaired as before.

Any moneys collected by the Trustee, together with any moneys
then held by the Trustee as part of the trust estate shall be applied, at
the date or dates fixed by the Trustee for the distribution of such
moneys, in the order provided in Section 7.9 hereof.

Secrion 7.12. All rights of action and rights to assert claims under
this Agreement, or under any of the Notes, may be enforced by the
Trustee without the possession of any of the Notes or the production
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thereof on any trial or other proceeding relative thereto, and any such
suit or proceeding instituted by the Trustee shall be brought in its name
as Trustee.

Secrron 7.13. No delay or omission of the Trustee or of any
holder of any of the Notes to exercise any right or power accruing upon
any default as aforesaid shall impair any such right or power, or shall
be construed to be a waiver of any such default or an acquiescence
therein; and every power and remedy given by this Article Seven to
the Trustee or to the holders of Notes may be exercised from time to
time, and as often as shall be deemed expedient, by the Trustee or by
the holders of the Notes.

Secrron 7.14. No holder of any Note issued hereunder shall have
any right to institute any suit, action or proceeding in equity or at law
for the enforcement of this Agreement, or for the execution of any trust
hereof, or for the appointment of a receiver or trustee, or for any other
remedy hereunder, unless (a) such holder previously shall have given to
the Trustee written notice of default and of the continuance thereof,
as hereinbefore provided, (b) the holders of at least a majority in
aggregate principal amount of the Notes then outstanding shall have
made written request nupon the Trustee to act hereunder, and (¢) one
or more of the holders of the Notes shall have offered to the Trustee
reasonable indemnity as provided in Section 8.1 (b) hereof against
the costs, expenses and liabilities to be incurred therein or thereby,
and the Trustee for 60 days after its receipt of such notice, request
and offer of indemnity, shall have neglected or refused to act; and
such notification, request and offer of indemnity are hereby declared,
in every such case, to be conditions precedent to the execution by
any holder of Notes of the powers and trusts of this Agreement, and
to any action or cause of action for any remedy hereunder; it being
understood and intended, and being expressly covenanted by the taker
and holder of every Note issued hereunder with every other taker and
holder and the Trustee, that no one or more holders of Notes shall have
any right in any manner whatever by virtue of or by availing of any
provisions of this Agreement to affect, disturb or prejudice the rights of
the holders of any other of the Notes, or to obtain or seek to obtain
priority over or preference to any other such holder, or to disturb the
lien of this Agreement, or to enforce any right under this Agreement,
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except in the manner herein provided, and that all such proceed-
ings at law or in equity shall be had for the equal, ratable and common
benefit of all holders of outstanding Notes; provided, howewver, that
no holder of any Note shall have the right to exercise any remedy
hereinabove referred to which might result in the termination of the
Guaranty Agreement without the written consent of all other holders
of Notes then outstanding.

Nothing contained in this Agreement or in the Notes shall alter or
impair the obligation of the Company, which is unconditional and abso-
lute, to pay the principal of and interest on the Notes as therein prom-
ised.

Seorton 7.15 (a). The Trustee has covenanted and agreed with
the Commission in the Guaranty Agreement, and does hereby covenant
and agree with the payee and each subsequent holder of each Note, that
without the prior written consent of the Commission it shall not (i) make
or consent to any alteration (including, without limitation, any exten-
sion of the time of payment of principal or interest, it being understood
that a failure to take action to compel payment when due shall not be
considered such an extension of time) in the terms of this Agreement or
the Notes, except to evidence the succession of another corporation to
the Company, or successive successors, and the assumption by the suc-
cessor corporation of the obligations of the Company pursuant to
Article Nine hereof, (ii) make or consent to any release from this
Agreement of, or-any substitution or exchange in or modification of, any
Trust Property subject hereto, or sell, assign, pledge or transfer any
of the rights and interests in the Trust Property held under this
Agreement, except for (A) the payment of Deposited Cash as spe-
cifically provided for in Article Four hereof, (B) the payment of
interest to the Company pursuant to Section 6.2 hereof, (C) the substi-
tution of Pledged Bonds pursuant to Section 6.4 hereof, (D) the trans-
fer to a successor trustee pursuant to Article Eight hereof, and (E)
the investment of moneys and the payment over to the Company of
any moneys to which the Company is entitled pursuant to Section 8.1(e)
hereof, (iii) accelerate the maturity of the principal payments to be
made under this :Agreement and the Notes (except as provided in sub-
paragraph (b) of this Section 7.15), (iv) exercise or enforce against
the Company any right, power or remedy given by this Agreement as
a consequence of any default by the Company in performance of its
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agreements contained herein or the Notes (except as provided in sub-
paragraph (b) of this Section 7.15), or (v) waive any claim against
the Company under or in connection with this Agreement or the
Notes; provided, however, that the agreements of the Trustee here-
inabove in this Section 7.15(a) and in the Guaranty Agreement set
forth shall not restrict the Trustee in the exercise of its rights against
the United States of America under the Guaranty Agreement and pur-
suant to Article Three of this Agreement for the benefit of holders of
Notes or prohibit the execution by the Trustee of an appropriate sup-
plemental agreement pursuant to subparagraph (a) of Section 11.1
hereof. Any purported action or attempt to take any action for-
bidden by this Section 7.15(a) shall be void and of no force and effect,
and the rights, powers, duties and liabilities of the Company, the Trus-
tee, the holders of Notes, the United States of America and any other
person shall not be affected in any manner by any such purported action
or attempt. The United States of America, acting for itself or by and
through the Commission, shall have the right to bring an action or
actions (i) to enjoin the Trustee from any action forbidden by this
Section 7.15(a) and (ii) to compel performance by the Trustee of the
covenants on its part contained in the Guaranty Agreement, and the
Trustee hereby waives any defense based upon the adequacy of a remedy
at law to any such action or actions which may be so brought.

(b) If the Trustee shall have made demand on the Commission pur-
suant to the Guaranty Agreement accompanied by delivery of the Con-
solidated Notes, the Commission, for the period of 180 days thereafter
and notwithstanding that the Payment on Guarantee shall not have been
made, shall have and may exercise all of the rights given to the holders
of all of the Notes by this Article Seven to direct and control the action
of the Trustee in exercising the rights and remedies herein provided
for the enforcement of the provisions hereof upon the occurrence of an
Event of Default, subject, however, to compliance by the Commission
with any conditions to the exercise of any thereof specified herein to be
complied with by the holders of the Notes; provided, however, that if
the Trustee shall have made demand, accompanied by delivery of the
Consolidated Notes, upon the Commission in accordance with Guar-
anty Agreement for payment of the purchase prices provided therein
and if payment of such purchase prices in full shall not have been made
for any reason within the period of 180 days commencing on the date that
such demand and delivery shall have been made, the Trustee may, and,
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upon the written request of the holders of at least a majority in aggre-
gate principal amount of the Notes at such time outstanding, shall,
without obtaining the consent of the Commission, accelerate the maturity
of the principal of all the Notes under this Agreement and exercise or
enforce any of such rights and remedies. Any moneys realized during
such period as a result of the exercise of such rights and remedies shall
nonetheless be applied as provided in Section 7.9 hereof.

A_RTICLE EIGHT
CoNCERNING THE TRUSTEE

Section 8.1. The Trustee accepts the trust hereby created upon
the following terms and conditions, to all of which the Company and the
holders of the Notes at any time outstanding, by their acceptance thereof,
agree:

(a) The Trustee assumes no responsibility for the correctness
of the recitals contained herein or in the Notes, the Guaranty
Agreement or the application by the Company to the Commission
for guaranty against loss of principal or interest on the Notes
under the Act (other than those recitals referring to the Trustee)

"~ and assumes no responsibility for the validity of or the security
provided by this Agreement, the Trust Property, the Notes (except
as to its executed certificate of authentication on any thereof) or
the Guaranty Agreement.

(b) The Trustee may execute any of the trusts under this
Agreement or exercise any of the powers hereby vested in the
Trustee or perform any duty hereunder or under the Guaranty
Agreement either itself or by or through its attorneys or agents,
and the Trustee shall not be answerable or accountable for any act,
default, neglect or misconduct of any such attorneys or agents pro-
vided reasonable care has been exercised in the selection thereof,
nor shall the Trustee be-otherwise answerable or accountable; except
for its own individual negligence or bad faith or non-compliance
with the express requirements of this Agreement. The Trustee
shall not be under any obligation or duty to institute, appear in or
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defend any suit in respect hereof or in respect of the Guaranty
Agreement unless first reasonably indemnified.

(¢) The Trustee shall be protected with respect fo any action
taken, suffered, or omitted by it in reliance upon any notice,
resolution, request, waiver, consent, order, certificate, statement,
affidavit, indemnity bond, report, appraisal, opinion, telegram,
cablegram, radiogram, letter, bond or other paper, document, or
instrument believed by it to be genuine and to be signed, sent or
presented by the proper parties. Any of such documents required
by any of the provisions of this Agreement or under the Guaranty
Agreement as a condition of any action by the Trustee may be re-
ceived by the Trustee as conclusive evidence of any statement or
opinion therein contained and shall be full warrant, authority and
protection to the Trustee acting on the faith thereof not only in re-
spect of the statements therein made but also in respect of the opin-
ions therein set forth, The Trustee may employ such counsel,
accountants, appraisers, engineers or other experts as it may rea-
sonably deem desirable, and any action taken, suffered or omitted
by the Trustee hereunder or under the Guaranty Agreement in
good faith and in accordance with the advice of any such expert
shall be conclusive upon the Company and upon all of the holders
of the Notes.

(d) The Company covenants and agrees to pay to the Trustee
from time to time on demand of the Trustee reasonable compen-
sation (which shall not be limited by any provision of law with
respect to the compensation of fiduciaries or of the trustee of an
express trust) for all services rendered by the Trustee hereunder
or under the Guaranty Agreement and also all reasonable expenses
and counsel fees, fees of other experts and other disbursements and
those of its attorneys, agents and employees incurred in and by the
administration and execution of the trusts hereby created and exer-
cise of powers and the performance of duties hereunder or under
the Guaranty Agreement. In default of payment by the Company,
the Trustee shall have a right against the Trust Property therefor
and the proceeds thereof, prior to the interests of the Notes issued
hereunder.
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(e) The Trustee shall not be liable for interest on any moneys
paid to it under this Agreement during the period such moneys
shall remain on deposit with it, except such interest as the Trustee
may agree with the Company to pay; provided, however, that the
Trustee, on Request, shall invest all or any part of such moneys
(other than moneys held in trust for the payment of principal of or
interest on particular Notes) in Government Securities maturing
not more than one year after their acquisition, but the Trustee shall
not be required to make any such investment after it has canceled
and discharged the lien of this Agreement in accordance with
Article Ten hereof. The Company shall promptly pay the Trustee
for any premium (over principal amount and accrued interest) to
be paid upon the purchase of any such Government Securities
pursuant to the foregoing provisions, and for any expenses incurred
by it in connection with the purchase or sale thereof, including
accrued interest and brokerage commissions. Any transactions in
Government Securities made by the Trustee pursuant to this
Agreement may be consummated through the Trustee’s own Bond
Department.

Unless an Event of Default shall have occurred and be continu-
ing, any interest on such Government Securities which may be
received by the Trustee shall be paid to the Company at the end of
the calendar month in which such interest may have been received;
provided, however, that if at the end of such calendar month the
aggregate market value of any such Government Securities shall
be less than their cost, the Trustee shall, out of any such interest
collected by it and not theretofore paid over to the Company, retain
an amount sufficient to make up such deficit so long as such deficit
shall exist. Such Government Securities and retained interest shall
be held by the Trustee as part of the trust estate, but, on Request,
or at any time when the Trustee in its discretion shall deem such
action advisable, the Trustee shall sell all or any designated part
of the same, and the proceeds of such sale and retained interest
shall be held by the Trustee as part of the trust estate. In case the
net proceeds realized upon any sale, together with any interest
held with respect thereto, shall amount to less than the cost of the
Government Securities so sold, the Trustee shall not be liable
therefor and the Company shall promptly pay to the Trustee the
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amount of the difference between the cost and the net proceeds
and interest held with respect thereto and the amount so paid
shall be held by the Trustee as part of the trust estate. The
Company, unless an Tivent of Default shall have occurred and be
continuing, shall be entitled to receive any amount realized from
the sale of the Government Securities so sold in excess of the cost
thereof. The term “cost’’ for the purpose of making any computa-
tion pursuant to the provisions of this subparagraph (e), shall not
be deemed to include the amount of any premium (over principal
amount), acerued interest and brokerage commissions paid upon
the purchasge of any Government Securities hereunder.

(f) The Trustee or any company in or with which the Trustee
may be interested or affiliated, or any officer or director or trustee
or stockholder of the Trustee or of any such company, may acquire
and hold Notes, or may engage in or be interested in any finaneial
or other transaction with the Company or any corporation in which
the Company may be interested, and the Trustee may act as deposi-
tary, trustee, transfer agent, registrar or agent for the Company or
for any committee or other body, firm or corporation in respect of
any bonds, notes or other securities, whether or not issued pursuant
hereto.

(g) Any action at any time taken by the Trustee pursuant to
or with respect to this Agreement or under the Guaranty Agree-
ment at the request or with the consent or approval (expressed or
implied) of any person who at the time is the holder of any Notes
secured hereby, shall be conclusive and binding upon all future
holders of such Notes and of Notes issued in exchange therefor or
in place thereof.

(h) The Trustee may construe any of the provisions of this
Agreement and of the Guaranty Agreement in so far as the same
may appear to be ambiguous or inconsistent with any other of
such provisions; and any construction so placed upon any provi-
sion hereof or thereof by the Trustee in good faith and in accord-
ance with an Opinion of Counsel shall be binding upon the Company
and upon all holders of the Notes.

(1) No implied covenant shall be read into this Agreement or
the Guaranty Agreement against the Trustee but the duties of the
Trustee to the Company and all others shall be determined solely
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by the express provisions of this Agreement and of the Guaranty
Agreement.

(j) Whenever in the administration of the trusts under this
Agreement the Trustee shall deem it necessary or desirable that
something with respect to the Company be proved or established
prior to taking, suffering or omitting any action hereunder, unless
other evidence thereof be herein specifically presecribed, it may be
deemed to be conclusively established by an Officers’ Certificate
delivered to the Trustee and said Certificate shall be full warrant

" to the Trustee for any action taken, suffered or omitted by it in
good faith in reliance thereon, but the Trustee may require such
further or additional evidence as to it may seem reasonable.

(k) Whenever any action or non-action by the Trustee is con-
ditioned on the existence and/or continuance of an Event of De-
fault, the Trustee shall be entitled to assume that no Event of De-
fault has occurred and is continuing unless, as Trustee, it has
knowledge that an Iivent of Default has occurred and is continuing.

(1) Any moneys which at any time shall be paid to or received
by the Trustee hereunder shall be held by the Trustee in trust until
applied conformably with the provisions hereof. "

(m) The Trustee shall not be a party to, or be otherwise
bound by, any contract, agreement or other instrument pursuant
to which Construction Costs shall arise; provided, however, that
the Trustee may, in its unlimited diseretion, become a party to
any such contract or agreement solely as Trustee and not indi-
vidually and that each such contract or agreement to which the
Trustee shall become a party shall provide that the parties there-
to (other than the Company and the Trustee) shall look solely to
the trust estate and the Company for performance and shall have
no rights against the Trustee individually.

SectioN 8.2. The Trustee or any successor trustee may at any
time resign and be discharged of the trusts hereby created and of the
duties and obligations assumed under the Guaranty Agreement by giv-
ing written notice to the Company, the Commission and to each holder
of Notes, and such resignation shall take effect on the date of the
appointment of a successor trustee. The Trustee or any such sue-
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cessor hereafter appointed may be removed at any time by an instru-
ment or instruments in writing signed by the holders of at least a
majority in aggregate principal amount of the outstanding Notes.

Secrion 8.3. In case at any time the Trustee shall resign or be
removed or shall become incapable of acting or shall be adjudged bank-
rupt or insolvent, or if a receiver of the Trustee or of any successor
or of its property shall be appointed, or if any public officer in the
exercise of his official powers shall take charge or control of the Trus-
tee or of any successor trustee or of its property or affairs, at any time
within one year after the happening of any of said events, a successor
trustee hereunder and under the Guaranty Agreement may be appointed
by the holders of at least a majority in aggregate principal amount of
the Notes then outstanding, by an instrument or concurrent instruments
in writing signed as provided in Section 11.5 hereof and delivered to
such new trustee hereunder, notification thereof being given to the Com-
pany, the Commission and the predecessor trustee; provided, however,
that until a new ftrustee shall be appointed hereunder and under the
Guaranty Agreement by the holders of the Notes as aforesaid, the Com-
pany by instrument executed by order of its Board of Directors and
duly acknowledged by its proper officers shall appoint a trustee here-
under and under the Guaranty Agreement to fill the vacancy until a new
trustee hereunder and under the Guaranty Agreement shall be appointed
by the holders of Notes as hereinabove authorized. Any such new trustee
appointed by the Company shall immediately and without further act
be superseded by a trustee hereunder and thereunder appointed by the
holders of Notes as above provided.

Every trustee appointed in succession to the Trustee, or its suc-
cessor, shall be a trust company or a banking corporation having an
office in the Borough of Manhattan, City and State of New York, or
Chicago, Illinois, in good standing and having a capital and surplus
aggregating at least $5,000,000, if there be such a trust company or
banking corporation qualified, able and willing to accept the trust upon
reasonable or customary terms.

If in a proper case no appointment of a successor trustee shall he
made pursuant to the foregoing provisions of this Section within 60
days after the happening of any of the events set forth in the first
paragraph of this Section 8.3, the holder of any Note outstanding here-
under or any retiring trustee hereunder and under the Guaranty Agree-
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ment may apply to any court of competent jurisdiction to appoint a
successor trustee. Said court may thereupon, after such notice, if any,
as said court may deem proper and prescribe, appoint a successor trus-
tee, and the Company agrees to give due notice of such appointment to
the holders of the Notes, the Commission and the predecessor trustee.
Any successor trustee appointed shall execute, acknowledge and
deliver to its predecessor trustee and also to the Company an instru-
ment accepting the appointment hereunder and under the Guaranty
Agreement, and thereupon said successor trustee without any further
act, deed or conveyance shall become fully vested with all the estates,
properties, rights, powers, trusts, duties and obligations of its predeces-
sor in trust hereunder and under the Guaranty Agreement with like
effect as if originally named as trustee herein or therein ; but the retiring
trustee shall nevertheless on the written request of the Company or
of the successor trustee and upon payment of its unpaid compensation
and expenses, if any, execute, acknowledge and deliver such instru-
ments of conveyance and further assurance and do such other things
as may reasonably be required for more fully and certainly vesting and
confirming in said successor trustee all the right, title and interest of
the retiring trustee which it succeeds in and to the Trust Property
and said estates, properties, rights, powers, trusts, duties and obliga-
tions; and the retiring trustee shall also upon like request and payment
of its unpaid compensation and expenses, as aforesaid, pay over, assign
and deliver to the successor trustee any money and other property
subject to this Agreement. Should any deed, conveyance or instrument
in writing from the Company be required by the new trustee for more
fully and certainly vesting in and confirming to the new trustee said
estates, properties, rights, powers, trusts, duties and obligations, any
and all said deeds, conveyances and instruments in writing shall on re-
quest be executed, acknowledged and delivered by the Company.

Secrion 8.4. Any corporation into which the Trustee may be
merged, or with which it may be consolidated, or any corporation
resulting from any merger, consolidation or reorganization to which
the Trustee shall be a party, or any corporation succeeding to the cor-
porate trust business of the Trustee, shall be the successor trustee un-
der this Agreement and under the Guaranty Agreement without the
execution or filing of any paper or the performance of any further act
on the part of any of the parties hereto, anything herein to the contrary
notwithstanding.
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Secrioxn 8.5. At any time after the Payment on Guarantee while
the Consolidated Notes continue to be held by the United States of
America, the Trustee, at the written request of the United States of
America directed to the Trustee and upon payment to the Trustee
of all amounts due and owing to it pursuant to any of the provisions
of this Agreement, shall resign and be discharged of the trusts hereby
created within 20 days after the receipt of such written request.
Unless at the time of making the aforesaid written request the United
States of America designates a successor trustee hereunder in accord-
ance with the provisions of Section 8.3 hereof, the United States of
America shall, upon the resignation of the Trustee or immediately upon
the expiration of said 20-day period if the Trustee shall not theretofore
have resigned, become fully vested with all of the estates, properties,
rights, powers, interests, privileges and remedies of the Trustee here-
under and may thereupon exercise any thereof with like effect as if origi-
nally named as trustee herein, and the Trustee shall forthwith pay over,
assign, transfer, convey and deliver to the United States of America
the Trust Property (other than any moneys held by the Trustee pur-
suant to Section 3.5 hereof with respect to which the Trustee shall con-
tinue to act as a depositary for the benefit of the holders of the Notes
outstanding hereunder as in said Section 3.5 provided) subject to the lien
of this Agreement and held by the Trustee hereunder, and shall execute,
acknowledge and deliver an instrument of assignment to the United
States of America vesting and confirming all the right, title and in-
terest of the Trustee in and to the Trust Property held hereunder
(other than any moneys held by the Trustee pursuant to Section
3.5 hereof) and in and to said estates, properties, rights, powers, in-
terests, privileges and remedies. In any such event the Trustee cov-
enants and agrees that it shall also execute, acknowledge and deliver
such further instruments of conveyance and further assurance and do
such other acts and things as may be reasonably required for more fully
and certainly vesting and confirming in the United States of America
all of the right, title and interest of the Trustee in and to the Trust
Property held hereunder (other than any moneys held by the Trustee
pursuant to Section 3.5 hereof) and in and to said estates, properties,
rights, powers, interests privileges and remedies. The Trustee may,
for all purposes of this Section 8.5, recognize the United States of
America as acting in and through the Commission.
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Secrion 8.6. If at any time or times it shall be necessary or pru-
dent in order to conform to any law of any state in which Trust Property
shall be located, or the Trustee shall be advised by counsel that it is so
necessary or prudent, or if the Commission shall so request, or if the
Trustee is for any reason unwilling to take title to any Trust Property,
the Trustee and the Company shall execute and deliver all instruments
and agreements necessary or proper to constitute another bank or trust
company or one or more persons approved by the Trustee, the Company
and the Commission, either to act hereunder as co-trustee or co-trustees
with respect to all or any of the Trust Property, jointly with the Trus-
tee, or to act hereunder as separate trustee or trustees with respect to
any such property. In the event the Company shall not have joined in
the execution of such instruments and agreements within 15 days after
the receipt of a written request from the Trustee so to do, or in case an
Event of Default shall have occurred and be continuing, the Trustee
may act under the foregoing provisions of this Section 8.6 without the
concurrence of the Company; and the Company hereby fully empowers
the Trustee so to act and appoints the Trustee its agent and attorney
to act for it under the foregoing provisions of this Section 8.6 in either
of such contingencies.

Every such additional trustee hereunder shall, to the extent per-
mitted by law, be appointed and act subject to the following provisions
and conditions:

(a) The Notes shall be authenticated and delivered and all
powers, duties, obligations'and rights conferred upon the Trustee
in respect of the custody, control and management of moneys,
papers or securities shall be exercised solely by Continental Illinois
National Bank and Trust Company of Chicago, or its successor,
as Trustee; '

‘(b) All rights, powers, duties and obligations conferred or
imposed upon the Trustees or any of them shall be conferred and
imposed upon and exercised or performed by Continental Illinois
National Bank and Trust Company of Chicago, or its successor,
as Trustee, except to the extent that under the law of any juris-
diction in which particular act or acts are to be performed, Conti-
nental Illinois National Bank and Trust Company, or its successor,
as Trustee, shall be incompetent or unqualified to perform such act
or acts, in which event such rights, powers, duties and obligations
shall be exercised and performed by such additional trustee;
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(¢) No power hereby given to, or which if hereby approved
may bhe exercised by, any such additional trustee shall be exercised
hereunder by such additional trustee except jointly with, or with
the consent in writing of, Continental Illinois National Bank and
Trust Company of Chicago, or its suceessor, as Trustee;

(d) No Trustee hereunder shall be personally liable by reason
of any act or omission of any other Trustee hereunder ; and

(e) The Company and the Trustee at any time by an instrument
in writing executed by them jointly may remove any such additional
trustee, and in that case, by an instrument in writing executed by
them jointly, may appoint a successor to such additional trustee.
In the event that the Company shall not have joined in the execution
of any such instrument 15 days after the receipt of a written request
so to do, or in case an Event of Default shall have occurred and be
continning, the Trustee shall have the power to remove any such
additional trustee and to appoint a successor additional trustee
without the concurrence of the Company; and the Company hereby
empowers the Trustee to make such removal and appointment and
appoints the Trustee its agent and atforney to act for it in such
connection and in each such contingency. In the event that the
Trustee alone shall have appointed an additional trustee as above
provided, it may at any time by an instrument in writing remove any
such additional trustee, the successor to any such additional trustee
to be appointed by the Company and the Trustee, or by the Trustee
alone, as hereinabove in this Section 8.6 provided. Any successor
to such additional trustee appointed pursuant to this subpara-
graph (e) shall be approved by the Commission.

Subject to requirements of context and the foregoing, the term
“Trustee’’ appearing throughout this Agreement shall be deemed to
include each such additional trustee.

ARTICLE NINE
ConsoLmaTioN, MERGER, SALE oR CONVEYANCE

Secrron 9.1. The Company covenants that it will not merge or
consolidate with any other corporation or sell or convey all or substan-
tially all of its assets to any corporation unless (i) either the Com-
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pany shall be the continuing corporation, or the successor corporation
(if other than the Company) shall be a solvent corporation organized
and existing under the laws of the United States of America or a
state or states thereof and such corporation shall expressly assume the
due and punctual payment of the principal of, premium, if any, and
interest on, all the Notes, and the due and punctual performance and
observance of all of the covenants and conditions of this Agreement to
be performed by the Company by supplemental agreement satisfactory
to the Trustee and to the Commission, executed and delivered to the
Trustee and to the Commission by such corporation, (ii) the Company
or such successor corporation, as the case may be, shall not, inunediately
after such merger or consolidation, or such sale or conveyance, be in
default in the performance of any such covenant or condition, and (iii)
the lien of the respective mortgages securing the Pledged Bonds shall
not be impaired. The term ‘‘successor corporation’’, for the purposes
of this Article Nine and of Section 11.1 (a) hereof shall include a suc-
cessor grantee or purchaser.

Secrron 9.2. In -case of any such consolidation, merger, sale or
conveyance and upon any such assumption by the successor corpora-
tion, such successor corporation shall succeed to and be substituted
for the Company with the same effect as if it had been named herein
as the party of the first part. Such successor corporation thereupon
may cause to be signed, in its own name or in the name of Monon
Railroad, any or all of the Notes issuable hereunder which theretofore
shall not have been signed by the Company and delivered to the Trus-
tee; and, upon the order of such successor corporation, instead of the
Company, and subject to all the terms, conditions and limitations in this
Agreement prescribed, the Trustee shall authenticate and shall deliver
any Notes which previously shall have been signed and delivered by
the officers of the Company to the Trustee for authentication, and any
Notes which such successor corporation thereafter shall cause to be
signed and delivered to the Trustee for that purpose. All such Notes
shall in all respects have the same legal rank and benefit under this
Agreement as the Notes theretofore or thereafter issued in accordance
with the terms of this Agreement as though all of such Notes had been
issued at the date of the execution hereof.
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ARTICLE TEN

SATISFACTION AND DISCHARGE OF AGREEMENT

Secrox 10.1. If the Company shall pay in full at their several
maturities the principal of and interest to and including the date of
payment on all Notes, and if the Company shall also pay or cause to
be paid all other sums payable hereunder by the Company, and if the
Company shall not then be in defaulf in any way hereunder, then this
Agreement shall cease to be of further effect, and the Trustee, on
written demand, and at the cost and expense of the Company, shall
execute proper instruments acknowledging satisfaction of and dis-
charging this Agreement and shall redeliver to the Company all of the
Trust Property then held by the Trustee hereunder. The Company
agrees to reimburse the Trustee for any costs or expenses thereafter
reasonably and properly incurred by the Trustee in connection with
this Agreement, the Trust Property or the Notes.

ARTICLE ELEVEN
MiIsCELLANEOUS

Seorron 11.1. The Company, when authorized by a resolution of
its Board of Directors and, except in the case of agreements pursuant
to subparagraph (a) of this Section 11.1, with the prior written con-
sent of the Commission, and the Trustee may from time to time and
at any time enter into agreements supplemental hereto for one or
more of the following purposes:

(a) to evidence the succession of another corporation to the
Company, or successive successions, and the assumption by the
successor corporation of the covenants, agreements and obliga-
tions of the Company contained in this Agreement;

(b) to add to the covenants of the Company such further cov-
enants, restrictions, conditions or provisions as its Board of Direc-
tors and the Trustee shall consider to be for the protection of the
holders of Notes, and to make the occurrence, or the occurrence
and continuance, of a default in any of such additional covenants,
restrictions, conditions or provisions a default or an Event of
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Default permitting the enforcement of all or any of the several
remedies provided in this Agreement as herein set forth, with
such period of grace, if any, and subject to such conditions as
such supplemental agreement may provide;

(e) to cure any ambiguity or to correct or supplement any
provision contained herein or in any supplemental agreement which
may be defective or inconsistent with any other provision con-
tained herein or in any supplemental agreement; or to make such
other provisions with regard to matters or questions arising under
this Agreement as shall not adversely affect the interests of the
holders of the Notes; and

(d) to convey, transfer, assign, mortgage or pledge any
property to or with the Trustee as permitted by this Agreement
or otherwise.

Any supplemental agreement authorized by the provisions of this
Section 11.1 may be executed by the Company and the Trustee without
the consent of the holders of any of the Notes at the time outstanding,
notwithstanding any of the provisions of Section 11.2 hereof. A con-
formed copy of each such supplemental agreement shall be furnished
to the Commission and to each holder of any Note promptly. after
‘the execution thereof. '

Secrion 11.2. With the prior written consent of the Commission
and the holders of not less than 6624% in aggregate principal amount
of the Notes at the time outstanding, the Company, when authorized
by a resolution of its Board of Directors, and the Trustee may from
time to time and at any time enter into agreements supplemental hereto,
or the Trustee may from time to time enter into agreements supple-
mental to the Guaranty Agreement, for the purpose of adding any
provisions to or changing in any manner or eliminating any of the
provisions of any thereof or of any supplemental agreement or of mod-
ifying in any manner the rights of the holders of the Notes; provided,
however, that no such supplemental agreement shall (i) extend the
fixed maturity of principal of any Notes, or reduce the principal amount
thereof, or reduce the rate or extend the time of payment of interest
thereon, or otherwise modify the terms of payment of principal thereof
and interest thereon, without the consent of the holder of each Note
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so affected, or (ii) terminate or adversely and materially affect the
rights of the Trustee under the Guaranty Agreement or release, sub-
ordinate or impair the lien of this Agreement on the Trust Property,
or (ii) reduce the aforesaid percentage of Notes the consent of the
holders of which is required for any such supplemental agreement,
without the consent of the holders of all Notes then outstanding; and
provided further, that, if the Trustee shall have given notice to the
Commission terminating the Guaranty Agreement in accordance with
the provisions of paragraph 6(b) thereof, the consent of the Commis-
sion shall thereafter no longer be required for the execution and de-
livery of any supplemental agreement amending or modifying this
Agreement.

Secrron 11.3. Subject to Section 7.15 hereof, the Trustee is hereby
authorized to join with the Company in the execution of any such
supplemental agreement, to make any further appropriate agreements
and stipulations which may be therein contained and to accept the
conveyance, transfer, assignment, mortgage or pledge of any property
thereunder, but the Trustee shall not be obligated to enter into any
such supplemental agreement which adversely affects the Trustee’s
own rights, duties or immunities under this Agreement or otherwise.

Secriox 11.4. In determining whether the holders of the required
aggregate principal amount of Notes have concurred in any direction
consent, notice, waiver or other instrument under this Agreement, Notes
which are owned by the Company, or by any person directly or in-
directly controlling or controlled by or under direct or indirect common
control with the Company, shall, unless all Notes then outstanding are
so owned, be disregarded and deemed not to be outstanding for the pur-
pose of any such determination, except that, for the purpose of deter-
mining whether the Trustee shall be protected in relying on any such
instrument, only Notes which the Trustee knows are so owned shall be
so disregarded.

Secrron 11.5. (a) Any direction, consent, notice, waiver or other
instrument provided by this Agreement to be signed or executed by
holders of Notes may be in any number of instruments of similar tenor,
and may be executed by such holders in person or by an agent or at-
torney appointed by an instrument in writing. The execution of any
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such instrument, or of a writing appointing any such agent or attorney,
or proof of the holding by any person of Notes, shall be sufficient for
any purpose hereof and shall be conclusive in favor of the Trustee with
regard to any action taken by the Trustee under such instrument if
proved by the affidavit of a witness to such execution, or an affidavit of
any bank or trust company, or by the certificate of any notary public or
of any other officer authorized to take acknowledgment of deeds to be
recorded in the jurisdiction where the acknowledgment may be taken,
certifying that the person signing such instrument acknowledged to him
the execution thereof. With respect to those Notes made and delivered
on the Closing Date, the Trustee shall be entitled to rely upon any
such instrument executed in writing either by an individual purporting
to be an authorized officer of an Investor purchasing such Notes on the
Closing Date, or by the payee thereof.

(b) Any direction, consent, notice, waiver or other instrument
provided by this Agreement to be given or executed by or on behalf of
the Commission shall be in writing and (except as otherwise herein
provided) signed in the name and on behalf of the Commission by any
member thereof or the Secretary of the Commission pursuant to order
of the Commission, a true copy of which shall be attached to said writ-
ing, authorizing the execution thereof, or in any other manner which
the Commission may by order, general or otherwise, provide.

Secrion 11.6. Nothing expressed or implied herein is intended
or shall be construed to confer upon or to give to any person, firm
or corporation, other than the parties hereto, the holders of the Notes
and the United States of America, acting by and through the Com-
mission, any right, remedy or claim under or by reason of this Agree-
ment or of any term, covenant or condition hereof, and all the terms,
covenants, conditions, promises and agreements contained herein shall
be for the sole and exclusive benefit of the parties hereto and their
suceessors, of the holders of the Notes and’of the United States of
America. :

Secrion 11.7. Except as otherwise provided herein, the provisions
of this Agreement shall be binding upon and shall inure to the henefit
of the parties hereto and their successors and assigns.

Secrion 11.8. All demands, notices and communications hereunder
shall be in writing and shall be deemed to have been duly given if per-
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sonally delivered or deposited in the United States mail, registered or
certified mail, postage prepaid, addressed as follows:

(a) in the case of the Company, 608 South Dearborn Street,
Chicago 5, Illinois, or at such other address as may hereafter be
furnished to the Trustee in writing by the Company,

(b) in the case of the Trustee, 231 South LaSalle Street
Chicago 90, Illinois, Attention: Corporate Trust Division, or at
such other address as may hereafter be furnished to the Company
in writing by the Trustee,

(c) in the case of the Commission, the Secretary, Interstate
Commerce Commission, 12th Street and Constitution Avenue,
N. W., Washington 25, D. C,, or at such other address as may here-
after be furnished in writing to the Trustee by the Commission, and

(d) in the case of the holders of the Notes, the address of
the original payees thereof as set forth in Annex I to the Purchase
Agreements or at such other address or addresses as may here-
after be furnished to the Trustee in writing by any such payee or
any other payee named in any Note.

An affidavit by any person representing or acting on behalf of the
Company or the Trustee as to such delivery or mailing shall be con-
clusive evidence of the giving of such demand, notice or communication.

Secrion 11.9. In any case where the date of payment of interest
on or principal of the Notes fixed by this Agreement shall be, in
Chicago, Illinois, a Saturday, a Sunday or a legal holiday or a day
on which banking institutions are authorized by law to close, then
payment of interest or principal need not be made on such date but
may be made on the next succeeding business day with the same force
and effect as if made on the date of maturity hereunder, and no interest
shall acerue for the period after such date to such succeeding business
day.

Secrion 11.10. In the event that one or more of the provisions
contained in this Agreement or in the Notes shall be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability
of the remaining provisions contained herein and therein shall not in
any way be affected or impaired thereby.
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Secrion 11.11. This Agreement may be simultaneously executed
in several counterparts each of which shall be deemed to be an original,
and all such counterparts shall together constitute but one and the
same instrument.

. Seoron 11.12. This Agreément shall b_e_'deemed to have been
executed on the date of the acknowledgment thereof by the officer of
the Trustee who' signed it on behalf of the Trustee.

Seorion 11.13. The provisions of this Agreément, and all the
rights and obligations of the parties hereunder, shall he governed by
thvev‘laws of the State of Illinois or, wherever applicable, Federal law.

Ix Wirness Waersor, the Company and the Trustee have caused
this instrument to be duly executed by their duly authorized officers and
their corporate seals, duly attested, to be hereunto affixed as of the
day and year first written.

Lo~ | MoxoN RAILROAD

N e

- ) By
o~ <« 0
o ’

JORPORATE SEAL]
PR ™~

Secretary
\ﬁﬁ,}-\\ﬂa\\’,\\\\ )

o~
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= \\’\Q\\S\\ RO ConTiNENTAL IrLiNois NaTronar Bank

Wir e}
QN Ll B AND Trust CoMmPaNyY oF CHICAGO

President
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Vice Presid

Assistant Secr tary
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State or Inrivois
Couxnty or Coor

I FREDA L. EVANS , a Notary Public duly qualified,
commissioned, sworn and acting in and for said County and State, do
hereby certify that C. A. Bick, personally known to me to be the Presi-
dent of Moxon RarLroap, an Indiana corporation, and Joax B. Goob-
RICH, personally known to me to be the Secretary of said corporation,
and personally known to me to be the same persons whose names are
subsecribed to the foregoing instrument, appeared before me this day
in person and severally acknowledged that as such President and Secre-
tary, they signed and delivered the said instrument as President and
Secretary of said corporation, and caused the corporate seal of said
corporation to be affixed thereto pursuant to authority given by the
Board of Directors of said corporation, as their free and voluntary
act and as the free and voluntary act and deed of said corporation, for
the uses and purposes therein set forth. ‘

And T do further certify that before me this .2 day of August,
1961, personally appeared Moxox RarLroap by C. A. Bick and Joun B.
GoopricH, its President and Secretary, respectively, and acknowledged
the execution of the foregoing instrument.

And I do further certify that on this day the foregoing instru-
ment of writing from Mowxoxn Ramroap to CoxtiNnentaL Irrivors
Narionan Baxg axp Trust Company or Cuicaco, TrUsTEE, was pro-
duced to me in my County by the parties and acknowledged and de-
livered before me by C. A. Bick, as President of Moxox RarLroap, a
corporation, party thereto, to be the act and deed of said corporation
by him as its President and each officer thereunto duly authorized and
the seal of said corporation, as affixed to said instrument, was attested
and proven before me by Joun B. GoobricH as its Secretary.

Given under my hand and seal of office this .2 day of August,
1961. My Commission expires JZeccd 257 /5,85

AT T
Tt L o M R
Notary Public
In and for the County of Cook
State of Illinois

[NorariarL SeaL]
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StaTE or ILLINOIS
Couxty or Coox

I . E. W. FAHRENBACH , & Notary Public duly qualified,
comm1ss1oned sworn and acting in and for said County and State, do
hereby certify that C. W. FURLONG , personally known to me to
be-a Vice President of CoNTINENTAL ILLINOIS Narionarn Bank anp Trust
Company or CHicAGo, a corporation organized under the laws of the
United States of America, and DONALD H. REMMERS ,
personally known to me to be an Assistant Secretary of said corpora-
tion, and personally known to me to be the same persons whose names
are subscribed to the foregoing instrument, appeared before me this
day in person and severally acknowledged that as such Vice President
and Assistant Secretary, they signed and delivered the said instru-
ment as Vice President and Assistant Secretary of said eorporation,
and caused the corporate seal of said corporation to be affixed thereto
pursuant to authority given by the Board of Directors of said corpora-
tion, as their free and voluntary act and as the free and voluntary act
and deed of said corporation, for the uses and purposes therein set
forth.

And I do further certify that before me this lat” day 016
W «(9¢), personally appeared ConTINENTAL Irrinors NaTrowan
Banx’anp Trust Compaxny or Crrcaco by C. W. FURLONG
and DONALD H. REMMERS . , its Vice President
and Assistant Secretary, respectively, and acknowledged the execution
of the foregoing instrument.

And I do further certify that on this day the foregoing instrument
of writing from Monox Ramwroap to CoNTiNENTAL ILrINOTS NATIONAL
BaNE axD Trust Company or CHIcAGo, TRUSTEE, was produced to me
in my County by the 11_)artms and acknowledged and delivered before
me by C. W. FURLO , as Vice President of CoNTINENTAL
Irrivors Nationan BAnk anp _TRUS’I‘ Compaxy or CHICAGO, 8 corpora-
tion, party thereto, to be the act and deed of said corporation by him
as its Vice President and each officer thereunto duly authorized and
the seal of said corporation, as affixed to said instrument, was attested
and proven before me by =~ DONALD H. REMMERS , as its
Assistant Secretary.

- Given under my hand and seal of ‘office this {eé” day of August,
1961 My Commissionh expires MARCH 26, 1965 .

e T Notary Pubhc .
N oz nd for the County of Coo‘k
[NOTARIAL S,I;;AL] State of Illmms _ e
=] .-v A= ‘:; = -
T R = - ~f 7
s— LA o~ -t - - i~
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Schedule I
to

Trust Agreement

FORMS OF NOTES

Part (a) Notes 10 be authenticated and delivered pursuant to Article Two.

The forms of the Notes and of the Trustee’s certificates of authen-
tication thereon are to be substantially as follows:

(i) 43%4% Note:

MONON RAILROAD

434 % GuaRaNTEED TRUST NOTE

(tuaranteed by the United States of America
under Part V of the Interstate Commerce Act, as amended.

Dated , 19 Due July 1, 19

For value received, Monon Railroad (hereinafter called the Com-
pany) promises to pay to the order of

at the principal office of Continental Illinois National Bank and Trust
Company of Chicago, Chicago, Illinois, or of its successor in trust
under the Trust Agreement hereinafter mentioned, the principal
sum of $ ,
on July 1, 19 , in lawful money of the United States of America,
on surrender of this Note, and to pay interest thereon at said office in
like money semi-annually on July 1 and Januvary 1 in each year com-
mencing January 1, 1962, at the rate of 434 % per annum from the date
hereof until said principal sum shall have become due and payable and
at the rate of 6% per annum thereafter until said principal sum has
been paid in full.

This is one of the Notes (hereinafter called the Notes) made and
delivered under and secured by the Trust Agreement dated as of
July 1, 1961 (hereinafter called the Trust Agreement), by and between
the Company and Continental Illinois National Bank and Trust Com-
pany of Chicago, as Trustee (hereinafter called the Trustee), to which
reference is hereby made for the terms and provisions thereof and for
additional rights and limitations of such rights of the maker and payee
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hereof thereunder, including, but without limitation, provision for the
amendment hereof-and thereof, for the acceleration of the maturity
hereof and for the realization on the Trust Property (as defined in the
Trust Agreement) on the occurrence of certain events as therein speci-
fied. o

Reference is also made to the Guaranty Agreement dated as of
July 1, 1961 (hereinafter called the Guaranty Agreement), between
the Trustee and the United States of America, acting by and through
the Interstate Commerce Commission, a copy of which together with
all exhibits thereto is on file at the aforesaid principal office of the
Trustee, for the terms and conditions on which the United States of
America has agreed to purchase the rights and remedies under the
Trust Agreement evidenced by this Note and the other Notes outstand-
ing thereunder upon the occurrence of certain events as therein speci-
fied. Under Article Three of the Trust Agreement, the Trustee has
covenanted and agreed, and the payee and each subsequent holder of
this Note does likewise covenant and agree as a condition of the accept-
ance hereof, that the Trustee shall duly make demand, after giving the
notice specified in and otherwise in compliance with said Article Three,
for the purchase by the United States of America of the rights and
remedies evidenced by this Note and all other Notes then outstanding
upon the Trustee’s becoming entitled to make such demand in accord-
ance with the Guaranty Agreement consequent upon certain events of
default by the Company under the Trust Agreement, and that in con-
junction with said demand (i) the Trustee shall authenticate and deliver
to the Interstate Commerce Commission Consolidated Notes equal in
aggregate principal amounts to and in substitution for this Note and
all other Notes then outstanding, and (ii) upon receipt in full by the
Trustee of the purchase price provided in the Guaranty Agreement,
this Note shall cease to evidence any obligation of the Company what-
soever under the Trust Agreement or any right of any kind in the
Trust Property but it shall evidence only the right to receive upon
surrender hereof at the principal office of the Trustee, in Chicago,
Illinois, a share of such purchase price equal to the unpaid balance of
the principal hereof together with interest acerued thereon to the date
of payment of such purchase price to the Trustee. The purchase price
received by the Trustee as aforesaid is to be held by the Trustee under
the Trust Agreement for payment in accordance with the foregoing
to the holders of Notes upon the surrender thereof at said office.
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This Note shall not be valid or become obligatory for any purpose
until the certificate of authentication hereon shall have been signed by

the Trustee under the Trust Agreement.

Moxox Rarmroap

By

President

This 1s one of the 4%4% Guaranteed Trust Notes described in
Article Two of the within mentioned Trust Agreement.

CoNTINENTAL IrLiNnois NATIONAL, BANK AND
Trust Company or CHICAGO,
as Trustee

By
Authorized Officer
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Trustee, for the terms and conditions on which the United States of
America has agreed to purchase the rights and remedies under the
Trust Agreement evidenced by this Note and the other Notes out-
standing thereunder upon the occurrence of certain events as therein
specified. Under Article Three of the Trust Agreement, the Trustee
has covenanted and agreed, and the payee and each subsequent holder
of this Note does likewise covenant and agree as a condition of the
acceptance hereof, that the Trustee shall duly make demand, after
giving the notice specified in and otherwise in compliance with said
Article Three, for the purchase by the United States of America of
the rights and remedies evidenced by this Note and all other Notes
then outstanding upon the Trustee’s becoming entitled to make such
demand in accordance with the Guaranty Agreement consequent upon
certain events of default by the Company under the Trust Agreement,
and that in conjunction with said demand (i) the Trustee shall authen-
ticate and deliver to the Interstate Commerce Commission Consolidated
Notes equal in aggregate principal amounts to and in substitution for
this Note and all other Notes then outstanding, and (ii) upon receipt
in full by the Trustee of the purchase price provided in the Guaranty
Agreement, this Note shall cease to evidence any obligation of the
Company whatsoever under the Trust Agreement or any right of any
kind in the Trust Property but it shall evidence only the right to receive
upon surrender hereof at the principal office of the Trustee, in Chicago,
Illinois, a share of such purchase price equal to the unpaid balance
of the principal hereof together with interest acerued thereon to the
date of payment of such purchase price to the Trustee. The purchase
price received by the Trustee as aforesaid is to be held by the Trustee
under the Trust Agreement for payment in accordance with the fore-
going to the holders of Notes upon the surrender thereof at said office.

This Note shall not be valid or become obligatory for any purpose
until the certificate of authentication hereon shall have been signed by
the Trustee under the Trust Agreement.

MoxoN RAImLroaD

President
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This is one of the 5% Guaranteed Trust Notes described in Article
Two of the within mentioned Trust Agreement.

CoNTINENTAL Irrinois Natiowar Bank

AND Trust Company or CHICAGO,
as Trustee

By

Awuthorized Officer



Part (b) Consolidated Notes to be authenticated and delivered pursuant
to Article Three.

The forms of the Consolidated Notes and of the Trustee’s certifi-
cates of authentication thereon are to be substantially as follows:

(i) 434% Consolidated Note:

MONON RAILROAD
434 % Consolidated Note

This is the 434% Consolidated Note referred to in Article Three of the
within mentioned Trust Agreement.

Dated , 19

For value received, Monon Railroad (hereinafter called the Com-
pany) promises to pay to the order of the United States of America
at the principal office of Continental Illinois National Bank and Trust
Company of Chicago,Chicago, Illinois, or of its successor in trust under
the Trust Agreement hereinafter mentioned, the prinecipal sum of
$ , in lawful money of the United States of America,
in instalments as hereinbelow provided, and to pay interest on the
unpaid amount of said principal sum at said office in like money semi-
annually on July 1 and January 1 in each year at the rate of 43,%
per annum from the date hereof until each such instalment of prin-
cipal shall have become due and payable and at the rate of 6% per
annum on such instalment of principal from the date it shall have
become due and payable until each such instalment of principal has
been paid. The principal hereof is payable in annual instalments on
the dates and in the amounts set forth in the following table:

Date Amount
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This is the 434% Consolidated Note made and delivered under
and secured by the Trust Agreement dated as of July 1, 1961 (here-
inafter called the Trust Agreement), by and between the Company
and Continental Illinois National Bank and Trust Company of Chicago,
as Trustee (hereinafter called the Trustee), to which reference is hereby
made for the terms and provisions thereof and for additional rights
and limitations of such rights of the maker and payee hereof there-
under, including, but without limitation, provision for the amendment
hereof and thereof, for the acceleration of the maturity hereof and for
the realization on the security provided thereby on the occurrence of
certain events as therein specified.

This 434 % Consolidated Note shall not be valid or become obliga-
tory for any purpose, or be secured by the Trust Agreement or be en-
titled to any lien, interest, right or benefit thereunder, until the certifi-
cate of authentication hereon shall have been signed by the Trustee un-
der the Trust Agreement and the purchase price provided in the Guar-
anty Agreement dated as of July 1, 1961, between the United States of
America and the Trustee shall have been paid to the Trustee in full
in cash following delivery hereof to the Interstate Commerce Commis-
sion in accordance therewith. The amounts payable on this 434% Con-
solidated Note on account of any instalments of principal and interest
thereon shall be reduced by the amount of payments of principal or
interest in respect of such instalments to holders of 43, % Notes out-
standing under the Trust Agreement made after the date of said de-
livery to the Interstate Commerce Commission but prior to the date
of payment of said purchase price.

Mowon Rarrosp

By

President

This is the 434 % Consolidated Note deseribed in Article Three of
the within mentioned Trust Agreement.

ConTiNeNTAL Irrinors NaTioNnarL BaANK AND
Trust CoMmpaNy or CHICAGO,
as Trustee

By

Authorized Officer



(ii) 5% Consolidated Note:

MONON RAILROAD
5% Consolidated Note

This is the 5% Consolidated Note referred to in Article Three of the
within mentioned Trust Agreement.

Dated , 19

For value received, Monon Railroad (hereinafter called the Com-
pany) promises to pay to the order of the United States of America
at the principal office of Continental Illinois National Bank and Trust
Company of Chicago,Chicago, Illinois, or of its successor in trust under
the Trust Agreement hereinafter mentioned, the principal sum of
$ , in lawful money of the United States of America,
in instalments as hereinbelow provided, and to pay interest on the
unpaid amount of said principal sum at said office in like money semi-
annually on July 1 and January 1 in each year at the rate of 5%
per annum from the date hereof until each such instalment of prin-
cipal shall have become due and payable and at the rate of 6% per
annum on such instalment of principal from the date it shall have
become due and payable until each such instalment of principal has
been paid. The principal hereof is payable in annual instalments on
the dates and in the amounts set forth in the following table:

Date Amount

o
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This is the 5% Consolidated Note made and delivered under
and secured by the Trust Agreement dated as of July 1, 1961 (herein:
after called the Trust Agreement), by and between the Company and
Continental Illinois National Bank and Trust Company of Chicago, as
Trustee (hereinafter called the Trustee), to which reference is hereby
made for the terms and provisions thereof and for additional rights and
limitations of such rights of the maker and payee hereof thereunder,
including, but without limitation, provision for the amendment hereof
and thereof, for the acceleration of the maturity hereof and for the
realization on the security provided thereby on the occurrence of
certain events as therein specified.

This 5% Consolidated Note shall not be valid or become obliga-
tory for any purpose, or be secured by the Trust Agreement or be
entitled to any lien, interest, right or benefit thereunder, until the cer-
tificate of authentication hereon shall have been signed by the Trustee
under the Trust Agreement and the purchase price provided in the
Guaranty Agreement dated as of July 1, 1961, between the United
States of America and the Trustee shall have been paid to the Trustee
in full in cash following delivery hereof to the Interstate Commerce
Commission in accordance therewith. The amounts payable on this 5%
Consolidated Note on account of any instalments of principal and
interest thereon shall be reduced by the amount of payments of principal
or interest in respect of such instalments to holders of 5% Notes out-
standing under the Trust Agreement made after the date of said delivery
to the Interstate Commerce Commission but prior to the date of pay-
ment of said purchase price.

Monon Rarroap

By

Prestdent
This is the 5% Consolidated Note described in Article Three of the
within mentioned Trust Agreement.

ConTINENTAL ILLINOIS NATIONAL BANK
AND Trust Company or CHicaco,
as Trustee

By

Authorized Officer -



Schedule II(a)
to

Trust Agreement

MONON RAILROAD
608 South Dearborn Street
Chicago 5, Illinois

PURCHASE AGREEMENT
March 28, 1961

[NaME AND ADDRESS OF INVESTOR]
Dear Sirs:

The undersigned, Monon Railroad, an Indiana corporation (here-
inafter called the Company), hereby agrees with you as follows:

Secrion 1. The Notes. The Company proposes to authorize and
issue its 434% Guaranteed Trust Notes due 1962-1976 (hereinafter,
together with the Consolidated Note described in the Trust Agreement
hereinafter referred to, called the 434 % Notes; the 43, % Notes and
the 5% Notes hereinafter mentioned being hereinafter called collec-
tively the Notes) in the aggregate principal amount of $3,500,000, to
be made and delivered under and secured by a Trust Agreement
dated as of July 1, 1961 (hereinafter called the Trust Agreement),
between the Company and Continental Illinois National Bank and
Trust Company of Chicago, as Trustee (hereinafter called the Trus-
tee), in substantially the form of Exhibit A hereto. The 434% Notes
will mature in the aggregate principal amount of $100,000 per annum
on the first day of July in each of the years 1962-1966, inclusive, in
the aggregate principal amount of $200,000 per annum on the first day
of July in each of the years 1967-1971, inclusive, and in the aggregate
principal amount of $400,000 per annum on the first day of July in
each of the years 1972-1976, inclusive, and will bear interest payable
semi-annually on July 1 and January 1 of each year commencing
January 1, 1962, at the rate of 434 % per annum.

The Company also proposes to authorize and issue its 5% Guar-
anteed Trust Notes due 1972-1976 (hereinafter called the 5% Notes)
in the aggregate principal amount of $1,500,000 which are to be made
and delivered under and secured by the Trust Agreement and will
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mature and bear interest as therein provided. The 5% Notes are to be
sold by the Company pursuant to Purchase Agreements dated June
15, 1961, between the Company and the Investors named in Annex I
thereto.

There are to be pledged as security for the Notes under the Trust
Agreement the following (hereinafter collectively called the Pledged
Bonds): (1) $332,000 aggregate principal amount of the Company’s
First Mortgage Contingent 4% Income Bonds, Series B, due January
1, 1983, (2) $137,000 aggregate principal amount of the Company’s
First Mortgage 4% Income Bonds, Series A, due January 1, 1983 and
(3) $184,600 aggregate principal amount of the Company’s Second
Mortgage 4% % Income Bonds, Series A, due January 1, 2003. The
Notes are to be guaranteed by the United States of America pursuant
to Part V of the Interstate Commerce Act, as amended (hereinafter
called the Act), on the terms and conditions set forth in a Guaranty
Agreement dated as of July 1, 1961 (hereinafter called the Guaranty
Agreement), to be entered into between the Trustee and the United
States of America, acting by and through the Interstate Commerce
Commission (hereinafter called the Commission), in form and sub-
stance satisfactory to you. Of the proceeds of the Notes, the sum of
$1,000,000 will be added to the working capital of the Company and
the remaining sum of $4,000,000 will be held by the Trustee as a trust
fund and applied, as provided in the Trust Agreement, to the purchase
by the Trustee of two projects (as defined in the Trust Agreement),
which projects are to be leased to the Company for a term of 15 years
at rentals sufficient to pay the principal of and interest on the Notes as
the same become due and payable.

The terms used in this Agreement which are defined in the Trust
Agreement shall have the meanings specified therein, unless the con-

text of this Agreement otherwise requires or unless such terms are

otherwise defined herein.

Secriow 2. Representations and Warranties. The Company rep-
resents, warrants and covenants that:

(a) The Company has filed applications with the Commission
(i) for the approval of a guaranty of the Notes under Part V of
the Act and (ii) for authorization by the Commission pursuant to
Section 20a of the Act of the making and delivery of the Notes
and the Consolidated Notes and the pledging of the Pledged Bonds,
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as security for the Notes under the Trust Agreement, the approval
and authorization requested by such applications as wvidenced by
appropriate orders of the Commission being herein called the
Commission Authorizations. Copies of such applications and all
amendments and supplements thereto heretofore filed by the Com-
pany have been furnished to you in the form in which such copies
were filed with the Commission. Any amendments or supplements
to such applications hereafter filed by the Company with the
Commission shall be satisfactory in form and substance to you
and to your special counsel hereinafter referred to and copies
thereof in the form in which copies are filed with the Commission
shall be furnished to you promptly after filing.

(b) The Company is a corporation duly incorporated, validly
existing and in good standing under the laws of the State of
Indiana; is duly authorized to do business in such other jurisdie-
tions in which its railroad operating activities require such authori-
zation; and is a common carrier by railroad subject to the Act.

(¢) The balance sheet of the Company as of December 31,
1960, and the corresponding statement of income and surplus
accounts for the year ending on said date (including, in each case,
the related schedules and notes, if any), certified by a financial
officer of the Company, copies of which have heretofore been
delivered to you, are all correct and complete and fairly present
the financial condition of the Company as of such dates and the
results of operations as of such date and for such period. Such
balance sheet and statement of income and surplus accounts
have been prepared in conformity with principles of accounting
prescribed or aunthorized by the Commission for Class I Railroad
Companies. The Company has no knowledge of any liabilities,
contingent or otherwise, of the Company as at December 31,
1960, not reflected in the above mentioned balance sheet as of said
date. Since December 31, 1960, there has been no material adverse
change in the condition of the Company from that set forth in
said balance sheet as of December 31, 1960, except for changes by
reason of transactions in the ordinary course of business or re-
ported to you in writing.

(d) Except for the proceedings before the Commission ini-
tiated by the applications referred to in subparagraph (a) of
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this Section 2 and actions, suits or proceedings referred to in the
balance sheet of the Company -as of December 31, 1960 delivered
to you pursuant to subparagraph {c) of this Section 2, there are
no actions, suits or proceedings pending, or, to the Company’s
knowledge, threatened against or affecting the Company or its
assets, at law or in equity before.or by any court or before or
by any Federal, state, municipal or other governmental depart-
ment, commission, board, bureau, agency or instrumentality, domes-
tic or foreign, except actions, suits or proceedings which, if
adversely decided, would not result in any material adverse change
in the business, properties, assets, operations or condition, financial
or otherwise, of the Company or materially impair the right or
ability of the Company to carry on its business substantially as
now conducted and would not affect the validity or enforceability
of the Purchase Agreements, the Notes, the Trust Agreement,
the Pledged Bonds, or the Guaranty Agreement. The Company
is not, to its knowledge, in default with respect to any order,
‘writ, injunction or decree of any court or under any order, regula-
tion or demand of any Federal, state, municipal or other govern-
mental agency, default under which would materially and adversely
affect the business, properties, assets, operations or condition,
financial or otherwise, of the Company.

(e) The Company is not a ‘‘national’’ of any foreign country
subject to any restrictions under Executive Order No. 8389, as
amended, of the President of the United States of America, nor a
person subject to any restriction under the Foreign Assets Control
Regulations of the United States Treasury Department, 31 C.F.R,,
Subtitle B, Chapter V. '

(f) The execution and delivery of the Purchase Agreements
and the Trust Agreement, and the making and delivery of
Notes under the Trust Agreement, the pledging of the Pledged
Bonds thereunder, the sale by the Company to you of the
Notes as herein provided, the consummation by the Company
of the other transactions contemplated hereby and thereby, the
fulfillment of the terms hereof and compliance by the Company
with the provisions of the Trust Agreement and of the Notes
are within the corporate authority of the Company, have been
or prior to the Closing Date will be, duly authorized by the
Company by appropriate corporate action, will not result in a vio-
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lation of its corporate charter or by-laws, do not require approval
by the stockholders of the Company, and will not result in a breach
of any of the terms, conditions, or provisions of, or constitute a
default under, any indenture, mortgage, deed of trust, loan agree-
ment, lease, or other agreement or instrument to which the Com-
pany is now a party (by succession or otherwise) or by which the
Company is bound or may be affected, or any order, writ, injunc-
tion or decree of any court or governmental instrumentality, domes-
tic or foreign, or result in the creation or imposition of any lien,
charge or encumbrance of any nature whatsoever upon any of the
properties or assets of the Company (except as contemplated by
the Purchase Agreements and the Trust Agreement).

(g) The Company is not, and no claim has been made by any-
one that the Company is, in default in the performance, observance
or fulfillment of any of the terms, provisions or conditions of any
instrument evidencing, or any indenture securing, funded debt.

(h) Since December 31, 1960, the business, properties, assets
and operations of the Company have not been adversely affected in
any substantial way as a result of any fire, explosion, accident,
strike, lockout, combination of workmen or other labor disturbance,
riot, atomic explosion, act of God, activity of armed forces or of
the public enemy or embargo, requisition or taking of property.

(i) The Company is not party to any contract or agreement

or subject to any charter or other corporate restriction which
materially and adversely affects the business, properties, assets,
operations or the condition, financial or otherwise, of the Company.

Szction 3. Agreements with other Investors. Simultaneously with
the execution and delivery of this Agreement, the Company is executing
agreements with the other Investors named in Annex I hereto providing
for the sale of the 424% Notes and agreements with the Investors
named in Annex I to the Purchase Agreements providing for the sale of
the 5% Notes, substantially similar hereto. The total aggregate
principal amount of the purchases to be made pursuant to the Purchase
Agreements is $5,000,000, but the purchase of Notes by each Investor,
and the delivery of such Notes by the Company, are to be, respectively,
separate purchases made from the Company by such Investor and
separate deliveries of Notes made by the Company to such Investor.
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Secrion 4. Purchase of the Notes. Subject to the terms and con.
ditions hereof, you agree to purchase, and the Company agrees to
cause to be made and delivered to you, 43,% Notes in the aggregate
principal amount set forth under ¢‘Total Participation’’ opposite your
name in Annex I hereto, maturing in the amounts and on the dates set
forth opposite your name in Annex I, on such date, not later than 15
days after the Commission Authorizations are obtained, or July 17,
1961, whichever is the later, but in no event later than July 31, 1961,
as shall be designated by the Company, on not less than three business
days’ written notice to you (hereinafter called the Closing Date). Your
obligation to purchase the 434% Notes shall expire on July 31, 1961.

Purchase of the 43,% Notes shall be made by you at the office of
your special counsel hereinafter referred to, 15 Broad Street, New
York 5, N. Y., at 10:30 A.M., New York City time, by the delivery by
you to the Company on the Closing Date of a certified or official bank
check in New York Clearing House funds to the order of the Company
in an amount equal to the amount set forth under ‘‘Total Participa-
tion’’ opposite your name in Annex I hereto against delivery to you
of 434 % Notes in a like aggregate principal amount made by the Com-
pany and authenticated and delivered by the Trustee in accordance
with Section 2.1 of the Trust Agreement and payable to your order
or to the order of your nominee (in which latter case you shall notify
the Company of the name of such nominee and the number of 43, %
Notes and the principal amounts thereof at least two days prior to
the Closing Date).

Secrion 5. Conditions to- Purchase. Your obligation to purchase
the 43/ % Notes on the Closing Date hereunder is subject to the per-
formance by the Company of all its agreements to be performed here-
under, to the accuracy of its representations herein contained and to
the fulfillment prior to or concurrently with such purchase of the fol-
lowing further conditions:

(a) You shall have received 43,% Notes, dated the Closing
Date and complying with Section 4 hereof, in the aggregate prin-
cipal amount of the purchase being made by you on the Closing
Date and the Company shall have received payment for the balance
of the Notes being purchased by the other Investors on such date.

(b) All representations and warranties of the Company set
forth in Section 2 hereof shall be true in all respects on and as of
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the Closing Date with the same effect as though such represen-
tations and warranties had been made on and as of the Closing
Date; the Purchase Agreements (asswning due authorization, exe-
cution and delivery thereof by the respective Investors), the
Trust Agreement, and the Guaranty Agreement (all in form
and substance satisfactory to you) shall have been executed
and delivered and shall be in full force and effect and the Com-
pany shall have performed all its agreements to be performed
under the Purchase Agreements, the Trust Agreement, and the
Guaranty Agreement on or prior to the Closing Date; Pledged
Bonds shall have been pledged with the Trustee in not less
than the principal amounts required by Section 2.1 of the Trust
Agreement; no IEvent of Default under the Trust Agreement,
and no event which with the giving of notice or lapse of time or
both would become such an Event of Default (with or without the
consent of the Commission), shall have occurred and be continu-
ing; the Company shall not have taken or suffered to be taken
any action which it would have been prohibited from taking or
suffering to be taken and shall not have omitted, or permitted the
omission of, any action which it would have been required to take
or cause to be taken under the Purchase Agreements and the Trust
Agreement if each of such instruments had at all times since the
date hereof been a binding and effective instrument; and the Com-
pany shall have delivered to you at the closing an Officers’ Certifi-
cate dated the Closing Date, to such effect (other than to the effect
that the Purchase Agreerents, the Trust Agreement and Guar-
anty Agreement are satisfactory in form and substance to you).

(¢) All transactions to be taken in connection with the trans-
actions contemplated by the Purchase Agreements including, but
not limited to, all proceedings taken in connection with the author-
ization and execution of the Purchase Agreements, the Trust
Agreement, the Guaranty Agreement and the 434 % Notes being
delivered to you on the Closing Date, and all documents incident
thereto, shall be satisfactory in form and substance to yon and
your special counsel; and you shall have received copies of all
documents which you may reasonably request in connection with
said transactions and of all corporate proceedings in connection
therewith in form (as to certification and otherwise) and substance
satisfactory to you and to your special counsel.
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(d) Out of the proceeds of the purchase made by you and the
other Investors on the Closing Date the sum of $1,000,000 shall be
used to reimburse the Company in part for certain cash disburse-
ments made from the Company’s own funds for additions and better-
ments or other capital expenditures made by the Company subse-
quent to January 1, 1957, and prior to December 31, 1960, and the re-
maining $4,000,000 thereof shall be used to finance additions and
betterments or other capital expenditures included in the Projects;
the Commission Authorizations shall have been obtained and shall
be in full force and effect, and all of the terms and conditions to which
such Authorizations are subject which are required to be complied
with on or prior to the Closing Date shall have been complied with;
and you shall have received an Officers’ Certificate dated the Clos-
ing Date to such effect and to the further effect that (A) the
expenditures for the additions and betterments or other capital
expenditures as to which reimbursement of the Company in part
for cash disbursements made therefor from the Company’s own
funds subsequent to January 1, 1957, and prior to December 31,
1960, will be made out of the $1,000,000 of the proceeds of the pur-
chases made under the Purchase Agreements (a) have not thereto-
fore been made the basis of any loan or other financing, guaranteed
pursuant to Part V of the Act, (b) have been made from the
Company’s own funds and not from money borrowed for such
additions and betterments or other capital expenditures and
(c) have been charged to the road, property or equipment in-
vestment accounts of the Company, and constitute disburse-
ments for the acquisition or construction of property used in
transportation service, chargeable in an amount not less than
$1,000,000 to the road, property or equipment investment accounts
of the Company in accordance with the Uniform System of Ac-
counts prescribed by the Commission in effect on the Closing Date.
As used in this subparagraph (d) the phrase ‘‘additions and
betterments or other capital expenditures’’ shall have the meaning
assigned thereto by Section 502(b) of the Act.

(e) You shall have received from Messrs. Cravath, Swaine
& Moore, who are acting as special counsel for you in connection
with this transaction, a favorable opinion in form and substance
satisfactory to you, to the effect that:
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(i) the Company is a corporation, duly organized, exist-
ing and in good standing under the laws of the State of Indi-
ana, and has the corporate power and authority under the laws
of such State to execute, deliver and perform the terms and
provisions of the Purchase Agreements, the 434% Notes being
delivered to you on the Closing Date and the Trust Agree-
ment and to pledge the Pledged Bonds with the Trustee
under the Trust Agreement as security for the Notes as
provided herein and in the Trust Agreement;

(ii) the Purchase Agreements, the Notes being delivered
on the Closing Date and the Trust Agreement have been duly
authorized, executed and delivered and are legal, valid and
binding obligations of the Company, enforceable in accord-
ance with their terms and such Notes are entitled to the benefit
of the Trust Agreement and the Guaranty Agreement;

(iii) the Consolidated Notes have been duly authorized,
executed and delivered to the Trustee by the Company and,
when completed and authenticated by the Trustee pursnant
to the Trust Agreement and delivered to the Commission
and paid for by the United States of America pursuant to the
Guaranty Agreement, will be valid and binding obligations
of the Company, enforceable in accordance with their terms
and entitled to the benefits of the Trust Agreement;

(iv) the Guaranty Agreement has been duly authorized,
executed and delivered in accordance with Part V of the Aect
and is a valid and binding obligation of the United States of
America;

(v) the Trust Agreement creates a valid and direct first
lien on the Pledged Bonds which have been theretofore or
are then being pledged thereunder in accordance with Sec-
tion 2.1 thereof;

(vi) the Commission Authorizations have been obtained
and are in full force and effect; all conditions to which such
Authorizations are subject which are required to be complied
with on or prior to the Closing Date have been complied with
and failure to comply with any other condition or conditions
thereto which are not required to be complied with on or prior



10

to the Closing Date and which have not heen complied with
would not affect the validity or enforceability of the Guaranty
Agreement with respect to the Notes being delivered on the
Closing Date. No other approval, authorization, consent or
other order of any public board or body is legally required
for the execution, delivery, validity, enforceability and per-
formance of the Purchase Agreements by the Company, the
Notes being delivered on the Closing Date, the Trust Agree-
ment, and the Guaranty Agreement or, if any such is required,
it has been obtained; '

(vii) registration of the Notes is not required pursuant
to the Securities Act of 1933, as presently in effect, and quali-
fication of the Trust Agreement is not required under the
Trust Indenture Act of 1939, as presently in effect;

(viii) the opinions of other counsel referred to in sub-
paragraphs (f) and (g) of this Section 5 are satisfactory in
form and substance to said counsel and in their opinion you
are justified in relying thereon;

and as to such other matters as you may reasonably request.

(f) You shall have received from John B. Goodrich, General
Solicitor for the Company, a favorable opinion in form and sub-
stance satisfactory to you and to your special counsel as to all
matters specified in the subdivisions (i) through (vii), inclusive,

- of subparagraph (e) of this Section 5 and to the effect that:

(i) the Company is duly authorized to do business in all
jurisdictions in which its railroad operating activities require
such authorization and is a common carrier by railroad sub-
ject to the Act;

(ii) the Pledged Bonds constitute valid, legal and binding
obligations of the Company, entitled to the benefits and secu-
rity of the respective mortgages under which they are issued;

(iii) the execution and delivery of the Purchase Agree-
ments and the Trust Agreement, the issuance of Notes under
the Trust Agreement, the pledging of the Pledged Bonds as
security for the Notes, the sale by the Company to you
of the 43, % Notes as herein provided, the consummation by
the Company of the other transactions contemplated hereby



11

and thereby, the fulfillment of the terms hereof and compliance
by the Company with the provisions of the Trust Agree-
ment and of the Notes are within the corporate authority
of the Company, will not result in a violation of its corporate
charter or by-laws, do not require approval by the stockholders
of the Company, and will not result in a breach of the terms,
conditions or provisions of, or constitute a default under, any
indenture of mortgage, deed of trust, loan agreement, lease
or other agreement or instrument to which the Company is a
party (by succession or otherwise) or by which the Company
is bound or may be affected, or any order, writ, injunction or
decree of any court or governmental instrumentality, domestic
or foreign, or result in the creation or imposition of any lien,
charge or encumbrance of any nature whatsoever upon any of
the properties or assets of the Company (except as contem-
plated by the Purchase Agreements and the Trust Agree-
ment) ;

(iv) the Pledged Bonds are issued under and secured by
the Company’s First Mortgage dated January 1, 1943, as
supplemented, or the Company’s Second Mortgage dated
January 1, 1943, as the case may be. Said Mortgages are valid
and binding upon the Company in accordance with their terms
and are a first lien and second lien, respectively, on substan-
tially all properties owned by the Company and used in its
railroad operations;

(v) except for actions, suits or other proceedings re-
ferred to in the balance sheet of the Company as of December
31, 1960, delivered to you pursuant to subparagraph (¢) of
Section 2 hereof, there are no actions, suits or proceedings
pending, or to the knowledge of such counsel threatened,
against or affecting the Company or its assets at law or in
equity before or by any court or before or by any Federal,
state, municipal or other governmental department, commis-
sion, board, bureau, agency or instrumentality, domestic or
foreign, except suits, actions or proceedings which, if
adversely decided, would not result in any material adverse
change in the business, properties, assets, operations or condi-
tion, financial or otherwise, of the Company or materially im-
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pair the right or ability of the Company to carry on its business
substantially as then conducted and would not affect the valid-
ity or enforceability of the Notes, the Purchase Agreements,
the Trust Agreement, the Pledged Bonds or the Guaranty
Agreement;

(vi) the Company is not, and to the knowledge of such

* counsel no claim has been made by anyone that the Company

is, in default in the performance, observance or fulfillment of

any of the terms, provisions or conditions of any instrument

evidencing, or any indenture securing, the Company’s funded
debt;

(vii) the Company is not party to any contract or agree-
ment or subject to any charter or other corporate restriction
which materially and adversely affects the business, proper-
ties, assets, operations, or the condition, financial or otherwise,
of the Company;

and as to such other matters as you may reasonably request.

(g) The Trustee shall have received from General Counsel
for the Commission or Counsel for the Loan Section of the Com-
mission an opinion in form and substance satisfactory to you and
to your special counsel as to all matters specified in subdivision
(iv) of subparagraph (e) of this Section 5 and a reproduction
copy of such opinion shall have been furnished to you.

(h) The opinions referred to in subparagraphs (e) and (f)
of this Section 5 shall also be addressed to the Commission-and
copies thereof shall be delivered to the representative of the Com-
mission at the closing.

It is understood that the opinions of counsel required to be deliv-
ered by this Section 5, (i) may state, if such is the case, that the
amounts which may become payable by the United States of America
pursuant to the Guaranty Agreement which are authorized to be appro-
priated by Section 506(a) of the Act have not been appropriated but
that the obligation of the United States of America to pay any such
amounts in accordance with the terms of the Guaranty Agreement is
not made contingent or conditional because appropriation for such pur-
pose has not been made at the date of such opinions, (i1) may be stated
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to be subject to the qualification that the enforceability of the rights
and remedies of the Trustee and the holders of the Notes against the
Company and with respect to the security provided by the Trust
Agreement are subject to applicable bankruptey or insolvency laws
or other similar laws affecting the enforceability of creditors’ rights,
(iii) to the extent such counsel deem proper, may rely, as to all
matters governed by laws other than Federal laws or the laws of
the State of New York (or in the case of the General Solicitor for the
Company, the laws of the State of Illinois), on opinions of local counsel
and may rely upon the accuracy of matters of fact supplied by
written representations of the Company and the Commission or their
officers and agents; and (iv) in the case of the opinion of your special
counsel delivered pursuant to subparagraph (e) of this Section 5 may
state that it does not purport to pass upon the priorities of state or
Federal tax liens upon the Pledged Bonds and that it expresses no
conelusions as to the validity and enforceability of the Pledged Bonds,
the properties of the Company subject to the mortgages under which
the Pledged Bonds are issued and/or as to the lien thereon created
by such mortgages and may rely, as to the due incorporation and good
standing of the Company, on the opinion of the General Solicitor for
the Company delivered pursuant to subparagraph (f) of this Section 5.

Secrioxn 6. Financial Statements; No Default Certificate. The
Company agrees that, so long as you shall hold any of the Notes,
the Company will furnish you (in duplicate if so requested) :

(a) within 120 days after the end of each fiscal year of the
Company, a statement of its income and surplus accounts for such
year, and its balance sheet as of the end of such year, setting
forth, in each case, in comparative form, the figures for the last
preceding year, all in reasonable detail and certified by a financial
officer of the Company;

(b) within 90 days after the end of each of the first three
quarters of each fiscal year of the Company, statements of its
income and surplus accounts for each of such quarters, and its
balance sheet as of the end of each of such quarters certified by a
financial officer of the Company;

(¢) concurrently with each financial statement required by
subparagraph (a) of this Section 6, a certificate signed by an
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authorized officer of the Company stating that (i) a review of the
activities of the Company during the preceding fiscal year of the
Company has been made under his supervision -with a view to
determining whether the Company has kept, observed, performed
and fulfilled all of its obligations under the Purchase Agreements
and the Trust Agreement, (ii) the Company has kept, observed,
performed and fulfilled each and every ome of its covenants
and conditions contained in such instruments, and (iii) on the
date of such certificate no event constituting an Event of Default
under the Trust Agreement, and no event which with the giv-
ing of notice or lapse of time or both would become an Kvent of
Default (with or without the consent of the Commission), has

. occurred and is continuing, or stating that such an event has_
occurred and is continuing and specifying the nature thereof and
the action which the Company proposes to take with respect
thereto;

(d) promptly after the Company’s receipt thereof, such de-
tailed audit reports, if any, prepared in connection with each annual
or interim audit of the accounts of the Comnpany;

(e) promptly after the same are available, all proxy state-
ments, financial statements and reports as the Company shall send
or make available to its stockholders; and

(f) from time to time such further information regarding the
financial condition or business of the Company (including, without
limitation, copies of all regular and periodic reports which the
Company may be required to file with the Commission, the Securi-

* ties and Exchange Commission or any similar or corresponding
governmental department, commission, board, bureau or agency or
with any securities exchange) as you may reasonably request

SecrionN 7. Right to Inspect. The Company agrees that, after the
execution of this Agreement and so long as you shall hold any of the
Notes, you shall have the right at your own risk and expense to visit
and inspect any of the properties of the Company and to examine the
books of account of the Company and the right to discuss the affairs,
finances and accounts of the Company with, and to be advised with
respect thereto by, its officers, all at such reasonable times and as often
as you may desire.
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Section 8. Expenses. Whether or not the transactions contem-
plated by this Agreement and by the documents referred to herein shall
be consummated, the Company agrees (a) to pay or reimburse you for
any reasonable out-of-pocket expenses incurred by you in connection
with the transactions contemplated by this Agreement and such other
documents, including, but not limited to, expenses in respect of the fees
and disbursements of your special counsel referred to in subparagraph
(e) of Section 5 hereof for all services required of them in connection
with the subject matter of this Agreement and of such other documents
and the reasonable fees and disbursements of any local counsel that
your special counsel may deem it advisable to retain, and (b) to pay
or reimburse the Trustee for the payment of, all stamp and other
taxes, if any, including interest and penalties, which may be payable
in respect of the making and delivery by the Company of the Notes
(including the authentication thereof by the Trustee), this Agreement
and the Trust Agreement or the modification, amendment or altera-
tion of the terms and provisions of any thereof, or the making and
delivery by the Company and the authentication by the Trustee of
the Consolidated Notes pursuant to the Trust Agreement and the
transfer thereof to the United States of America pursuant to the
Guaranty Agreement and will save you and all holders of any of
the Notes harmless against any loss or liability whatsoever with
respect to, or resultant from, any non-payment or delay in paying such
taxes. The obligations of the Company under this Section 8 shall
survive the payment of the Notes.

Secrion 9. Survival of Covenants; Successors and Assigns. All
covenants, agreements, representations and warranties made by the
Company in this Agreement and in certificates or other documents
delivered pursuant hereto or in connection herewith (a) shall inure to
and be for the exclusive benefit of the parties hereto and their suc-
cessors and assigns, (b) shall be binding upon any successors and
assigns of the Company, (¢) shall survive the making by you of the
purchase contemplated by this Agreement and the making and delivery
of the 434 % Notes to you and payment therefor, and (d) shall continue
in full force and effect until all the Notes are paid in full and there-
after to the extent provided in Section 8 hereof.

Srcrron 10. Delivery of Documents to Trustee. The Company
agrees to deliver copies of all documents delivered to you in connec-



16

tion with the purchase to be made by you hereunder and pursuant to
subparagraph (e) of Section 6 hereof to the Trustee in triplicate
for its files and for delivery to the Commission (in duplicate) in accord-
ance with paragraph 8(b) of the Guaranty Agreement.

‘Seorion 11. Communications. All communications provided for
hereunder shall be in writing and, if to you, mailed or delivered,
addressed to you at your address set forth in Annex I hereto, or if to
the Company, mailed or delivered, addressed to the Company at 608
South Dearborn Street, Chicago 5, Illinois, or such communications
shall be mailed or delivered to any party at such other address or
addresses -as such party shall hereafter furnish ‘to the other party and
to the Trustee in writing.

Secrron 12. Law Governing. This Agreement shall be construed
in accordance with and governed by the laws of the State of New York.

Srorion 13. No Oral Change. This Agreement may not be changed
orally, but only by an agreement in writing signed by the party against
whom enforcement of such change is sought.

Secrion 14. Headings. The headings of the sections of this Agree-
ment are inserted for convenience only and shall not be deemed to
constitute a part hereof.

If the foregoing is satisfactory to you, please execute the form
of acceptance on seven of the enclosed counterparts of this Agreement,
retain one of such counterparts and return the remaining six counter-
parts to the Company, whereupon this Agreement will become a binding
agreement between you and the Company.

Mowox RaiLroap
By

President
The foregoing Agreement is hereby
accepted as of the date first above
written.

[NamE oF INVESTOR]

By



Name and Address of Investor

Continental Illinois National Bank
and Trust Company of Chicago, not
individually but in various fiduciary
capacities,

231 South LaSalle Street,
Chicago 90, Ilinois
Attention: Alfred P. Haake, Jr.,
Vice President

Wilmington Trust Company, Trustee,
10th & Market Streets,
Wilmington 99, Delaware
Attention: Walter D, Mertz,
Vice President

The Savings Bank of Baltimore,
Charles & Baltimore Streets,
Baltimore 3, Maryland
Attention: Frank W, Carman, Jr.,
Vice President

The Western and Southern Life
Insurance Company,
400 Broadway,
Cincinnati 1, Ohio
Attention: Alfred Shepherd

The Independent Life and Accident
Insurance Company,
P. O. Box 629,
Jacksonville, Florida
Attention: Thomas H. Pate,
Vice President and Actuary

Total
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Total

Participation

$1,250,000

1,000,000
500,000
500,000

250,000

$3,500,000

July
July

July

July

July

July

Dates of Maturities

1, 1967-71, inclusive

1,

1972-76,

1967-76,

1962-66,

1967-76,

1967-76,

inclusive

inclusive

inclusive

inclusive

inclusive

ANNEX I

Aggregate
Principal
Amount of Notes
Maturing on Each
Maturity Date

$ 25,000
225,000

100,000

100,000

50,000

25,000



Schedule II(b)
to

Trust Agreement

MONON RAILROAD
6038 South Dearborn Street
Chicago 5, Illinois

PURCHASE AGREEMENT

June 15, 1961
[NAME AND ADDRESS OF INVESTOR]

Dear Sirs:

The undersigned, Monon Railroad, an Indiana corporation (here-
inafter called the Company), hereby agrees with you as follows:

Section 1. The Notes. The Company proposes to authorize and
issue its 5% Guaranteed Trust Notes due 1972-1976 (hereinafter called
the 5% Notes; the 5% Notes and the 434 % Notes hereinafter men-
tioned being hereinafter called collectively the Notes) in the aggre-
gate principal amount of $1,500,000, to be made and delivered under
and secured by a Trust Agreement dated as of July 1, 1961 (here-
inafter called the Trust Agreement), between the Company and Conti-
nental Illinois National Bank and Trust Company of Chicago, as Trus-
tee (hereinafter called the Trustee), in substantially the form of HKx-
hibit A hereto. The 5% Notes will mature in the aggregate principal
amount of $300,000 per annum on the first day of July in each of the
years 1972-1976, inclusive, and will bear interest payable semi-annually
on July 1 and January 1 of each year commencing January 1, 1962,
at the rate of 5% per annum.

The Company also proposes to authorize and issue its 434 % Guar-
anteed Trust Notes due 1962-1976 (hereinafter called the 43, % Notes)
in the aggregate principal amount of $3,500,000 which are to be made
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and delivered under and secured by the Trust Agreement and will
mature and-will bear interest as therein provided. The 434, % Notes
are to be sold by the Company pursuant to Purchase Agreements
dated March 28, 1961 between the Company and the Investors named
in Annex I thereto. _

There are to be pledged as security for the Notes under the Trust
Agreement the following (hereinafter collectively called the Pledged
Bonds): (1) $332,000 aggregate principal amount of the Company’s
First Mortgage Contingent 4% -Income Bonds, Series B, due January
1, 1983, (2) $137,000 aggregate principal amount of the Company’s
First Mortgage 4% Income Bonds, Series A, due January 1, 1983 and
(3) $184,600 aggregate: principal amount of the Company’s Second
Mortgage 414% Income Bonds, Series A, due January 1, 2003. The
Notes are to be guaranteed by the United States of America pursuant
to Part V of the Interstate Commerce Act, as amended (hereinafter
called the Act), on the terms and conditions set forth in a Guar-
anty Agreement dated as of July 1, 1961 (hereinafter called the
(Guaranty Agreement), to be entered into between the Trustee and the
United States of America, acting by and through the Interstate Com-
merce Commission (hereinafter called the Commission), in form and
substance satisfactory to you. Of the proceeds of the Notes, the sum
of $1,000,000 will be added to the working capital of the Company and
the remaining sum of $4,000,000 will be held by the Trustee as a trust
fund and applied, as provided in the Trust Agreement, to the purchase
by the Trustee of two Projects (as defined in the Trust Agreement),
which Projects are to be leased to the Company for a term of 15 years
at rentals sufficient to pay the principal of and interest on the Notes as
the same become due and payable.

The terms used in this Agreement which are defined in the Trust
Agreement shall have the meanings specified therein, unless the context
of this Agreement otherwise requires or unless such terms are other-
wise defined herein.

SectioN 2. Representations and Warranties. The Company rep-
resents, warrants and covenants that:

(a) The Company hag filed applications with the Commission
(i) for the approval of a guaranty of the Notes under Part V of
the Act and (ii) for authorization by the Commission pursuant to
Section 20a of the Act of the making and delivery of the Notes
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and the Consolidated Notes and the pledging of the Pledged Bonds
as security for the Notes under the Trust Agreement, the approval
and authorization requested by such applications as evidenced by
appropriate orders of the Commission being herein called the
Commission Authorizations. Copies of such applications and all
amendments and supplements thereto heretofore filed by the Com-
pany have been furnished to you in the form in which such copies
were filed with the Commission. Any amendments or supplements
to such applications hereafter filed by the Company with the Com-
mission shall be satisfactory in form and substance to you and to
your special counsel hereinafter referred to and copies thereof in
the form in which copies are filed with the Commission shall be
furnished to you promptly after filing.

(b) The Company is a corporation duly incorporated, validly
existing and in good standing under the laws of the State of
Indiana; is duly authorized to do business in such other jurisdic-
tions in which its railroad operating activities require such authori-
zation; and is a common carrier by railroad subject to the Act.

(e) The balance sheet of the Company as of December 31,
1960, and the corresponding statement of income and surplus
accounts for the year ending on said date (including, in each case,
the related schedules and notes, if any), certified by a financial
officer of the Company, copies of which have heretofore been
delivered to you, are all correct and complete and fairly present
the financial condition of the Company as of such dates and the
results of operations as of such date and for such period. Such
balance sheet and statement of income and surplus accounts
have been prepared in conformity with principles of accounting
prescribed or authorized by the Commission for Class I Railroad
Companies. The Company has no knowledge of any liabilities,
contingent or otherwise, of the Company as at December 31,
1960, not reflected in the above mentioned balance sheet as of said
date. Since December 31, 1960, there has been no material adverse
change in the condition of the Company from that set forth in
said balance sheet as of December 31, 1960, except for changes by
reason of transactions in the ordinary course of husiness or
reported to you in writing.

(d) Except for the proceedings before the Commission ini-
tiated by the applications referred to in subparagraph (a) of
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- this Section 2 and actions, suits or proceedings referred to in the
balance ‘sheet of the Company as of December 31, 1960 delivered
to you pursuant to subparagraph (c) of this Section 2, there are
no actions, suits or proceedings pending, or, to the Company’s
knowledge, threatened against or affecting the Company or its
assets, at law or in equity before or by any court or before or
by any Tederal, state, municipal or other governmental depart-
~ment, commission, board, bureau, agency or instrumentality, domes-
tic or foreign, except actions, suits or proceedings which, if
adversely decided, would not result in any material adverse change
in the business, properties, assets, operations or condition, financial
or otherwise, of the Company or materially impair the right or
ability of the Company to carry on its businesss substantially as
now conducted and would not affect the validity or enforceability
of the Purchase Agreements, the Notes, the Trust Agreement, the
~ Pledged Bonds, or the Guaranty Agreement, The Company is not,
to its knowledge, in default with respect to any order, writ, injune-
tion or decree of any court or under any order, regulation or
demand of any Iederal, state, municipal or other governmental
- agency, default under which would materially and adversely affect
. the business, properties, assets, operations or condition, financial
or otherwise, of the Company.

(e) The Company is not a ‘‘national’’ of any foreign country
subject to any restrictions under Executive Order No. 8389, as
-amended, of the President of the Unifed States of America, nor a
person subject to any restriction under the Foreign Assets Control
Regulations of the United States Treasury Department, 31 C.F.R.,

Subtitle B, Chapter V.

*(f)- The execution and'delivery of the Purchase Agreements
and the Trust Agreement, and the making and delivery of Notes
under the Trust Agreement, the pledging of the Pledged Bonds
thereunder, the sale by the Company to you of the Notes as herein
provided, the consummation by the Company of the other trans-
actions contemplated hereby and thereby, the fulfillment of the
terms hereof and compliance by the Company with the provisions
of the Trust Agreement and of the Notes are within the corpo-
rate authority of the Company, have been or prior to the Closing
Date will be, duly authorized by the Company by appropriate cor-
porate action, will not result in a violation of 1ts corporate charter
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or by-laws, do not require approval by the stockholders of the Com-
pany, and will not result in a breach of any of the terms, conditions,
or provisions of, or constitute a default under, any indenture, mort-
gage, deed of trust, loan agreement, lease, or other agreement or
instrument to which the Company is now a party (by succession
or otherwise) or by which the Company is bound or may be affected,
or any order, writ, injunction or decree of any court or governmen-
tal instrumentality, domestic or foreign, or result in the creation
or imposition of any lien, charge or encumbrance of any nature
whatsoever upon any of the properties or assets of the Company
(except as contemplated by the Purchase Agreements and the Trust
Agreement).

(g) The Company is not, and no claimn has been made by any-
one that the Company is, in default in the performance, observance
or fulfillment of any of the terms, provisions or conditions of any
instrument evidencing, or any indenture securing, funded debt.

(h) Since December 31, 1960, the business, properties, assets
and operations of the Company have not been adversely affected in
any substantial way as a result of any fire, explosion, accident,
strike, lockout, combination of workmen or other labor disturbance,
riot, atomic explosion, act of God, activity of armed forces or of
the public enemy or embargo, requisition or taking of property.

(i) The Company is not party to any contract or agreement
or subject to any charter or other corporate restriction which
materially and adversely affects the business, properties, assets,
operations or the condition, financial or otherwise, of the Company.

Secrion 3. Agreements with other Investors. Simultaneously with
the execution and delivery of this Agreement, the Company is executing
an agreement with the other Investor named in Annex I hereto provid-
ing for the sale of the 5% Notes and agreements with the Investors
named in Annex I to the Purchase Agreements providing for the sale
of the 434 % Notes, substantially similar hereto. The total aggregate
principal amount of the purchases to be made pursuant to the Pur-
chase Agreements is $5,000,000, but the purchase of Notes by each
Investor, and the delivery of such Notes by the Company, are to be,
respectively, separate purchases made from the Company by such
Investor and separate deliveries of Nofes made by the Company to
such Investor.
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Secrton 4. Purchase of the Notes. Subject to the terms and con-
ditions hereof, you agree to purchase, and the Company agrees to
cause to be made and delivered to you, 5% Notes in the aggregate prin-
cipal amount set forth under ‘‘Total Participation’’ opposite your name
in Annex I hereto, maturing in the amounts and on the dates set forth
opposite your name in Annex I, on such date, not later than 15 days
after the Commission Authorizations are obtained, or July 17, 1961,
whichever is the later, but in no event later than August 31, 1961, as
shall be designated by the Company, on not less than three business
days’ written notice to you (hereinafter called the Closing Date). Your
obligation to purchase the 5% Notes shall expire on August 31, 1961.

Purchase of the 5% Notes shall be made by you at the office of your
special counsel hereinafter referred to, 15 Broad Street, New York 5,
N. Y, at 10:30 A.M., New York City time, by the delivery by you to
the Company on the Closing Date of a certified or official bank check in
New York Clearing House funds to the order of the Company in an
amount equal to the amount set forth under’“Total Participation”’
opposite your name in Annex I hereto against delivery to you of 5%
Notes in-a like aggregate principal amount made by the Company and
-authenticated and delivered by the Trustee in accordance with Section
2.1 of the Trust Agreement and payable to your order or to the order
of your nominee (in which latter case you shall notify the Company of
the name of such nominee and the number of 5% Notes and the principal
amounts thereof at least two days prior to the Closing Date).

SecrioN 5. Conditions to Purchase. Your obligation to purchase
the 5% Notes on the Closing Date hereunder is subject to the perform-
ance by the Company of all its agreements to be performed hereunder,
to the accuracy of its representations herein contained and to the ful-
fillment prior to or concurrently with such purchase of the follo\vving
further conditions: :

(a) You shall have received 5% Notes, dated the Closing Date
and complying with Section 4 hereof, in the aggregate principal
amount of the purchase being made by you on the Closing Date
and the Company shall have received payment for the balance of
the Notes being purchased by the other Investors on such date.

(b) All representations and warranties of the Company set
forth in Section 2 hereof shall be true in all respects on and as of
the Closing Date with the same effect as though such represen-



7

tations and warranties had been made on and as of the Closing
Date; the Purchase Agreements (assuming due authorization, exe-
cution and delivery thereof by the respective Investors), the Trust
Agreement, and the Guaranty Agreement (all in form and sub-
stance satisfactory to you) shall have been executed and delivered
and shall be in full force and effect and the Company shall have
performed all its agreements to be performed under the Purchase
Agreements, the Trust Agreement, and the Guaranty Agreement
on or prior to the Closing Date; Pledged Bonds shall have been
pledged with the Trustee in not less than the principal amounts
required by Section 2.1 of the Trust Agreement; no Event of
Default under the Trust Agreement, and no event which with the
giving of notice or lapse of time or both would become such an
Event of Default (with or without the consent of the Commission),
shall have oceurred and be continuing; the Company shall not have
taken or suffered to be taken any action which it would have been
prohibited from taking or suffering to be taken and shall not have
omitted, or permitted the omission of, any action which it would
have been required to take or cause to be taken under the Purchase
Agreements and the Trust Agreement if each of such instruments
had at all times since the date hereof been a binding and effective
instrument; and the Company shall have delivered to you at the
closing an Officers’ Certificate dated the Closing Date, to such effect
(other than to the effect that the Purchase Agreements, the Trust
Agreement and Guaranty Agreement are satisfactory in form and
substance to you).

(e) All transactions to be taken in connection with the trans-
actions contemplated by the Purchase Agreements including, but
not limited to, all proceedings taken in connection with the author-
ization and execution of the Purchase Agreements, the Trust
Agreement, the Guaranty Agreement and the 5% Notes being
delivered to you on the Closing Date, and all documents incident
thereto, shall be satisfactory in form and substance to you and
your special counsel; and you shall have received copies of all
documents which you may reasonably request in conneetion with
said transactions and of all corporate proceedings in connection
therewith in form (as to certification and otherwise) and substance
satisfactory to you and fo your special counsel.
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(d) Out of the proceeds of the purchase made by you and
the other Investors on the Closing Date the sum of $1,000,000 shall
be used to reimburse the Company in part for certain cash disburs-
ments made from the Company’s own funds for additions and bet-
terments or other capital expenditures made by the Company
~ subsequent to January 1, 1957, and prior to December 31, 1960 and

the remaining $4,000,000 thereof shall be used to finance addition
and betterments or other capital expenditures included in the
Projects; the Commission Authorizations shall have been obtained
and shall be in full force and effect, and all of the terms and condi-

“tions to which such Authorizations are subject which are required

to be complied with on or prior to the Closing Date shall -have
been complied with; and you shall have received an Officers’ Certifi-
cate dated the Closing Date to such effect and to the further effect
that (A) the expenditures for the additions and betterments or
other capital expenditures as to which reimbursement of the Com-

pany in part for cash disbursements made therefor from the Com- -

pany’s own funds subsequent to January 1, 1957, and prior to
December 31, 1960 will be made out of $1,000,000 of the proceeds
of the purchases made under the Purchase Agreements (a). have
not theretofore been made the basis of any loan or other financing,
guaranteed pursuant to Part V of the Act, (b) have been made from
the Company’s own funds and not from money borrowed for. suck
additions and betterments or other capital expenditures and (c)
have been charged to the road, property or equipment investment
accounts of the Company, and constitute disbursements for the
acquisition or construction of property used in transportation ser-
vice, chargeable in an amount not less than $1,000,000 to the road,
property or equipment investment accounts of the Company in
accordance with the Uniform System of Accounts preseribed by the
Commission in effect on the Closing Date, and (B) the expenditures
for the additions and betterments or other capital expenditures to
be made out of the Deposited Cash with respect to the Projects (a)
have not theretofore been made the basis of any loan or other finan-
cing, guaranteed pursuant to Part V of the Aect, (b) will be made
from the Deposited Cash and not from money borrowed for such
additions and betterments or other capital expenditures and (c¢) will
constitute disbursements for the acquisition or construction of prop-
erty used in transportation service and will be chargeable in an
amount not less than $4,000,000 to the road, property or equipment

s
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investment accounts of the Company in accordance with the Uniform
System of Accounts presceribed by the Commission in effect on the
Closing Date. As used in this subparagraph (d) the phrase “addi-
tions and betterments or other capital expenditures’’ shall have
the meaning assigned thereto by Section 502(b) of the Act.

() You shall have received from Messrs. Cravath, Swaine
& Moore, who are acting as special counsel for you in connection
with this transaction, a favorable opinion in form and substance
satisfactory to you, to the effect that:

(1) the Company is a corporation, duly organized, exist-
ing and in good standing under the laws of the State of Indi-
ana, and has the corporate power and authority under the laws
of such State to execute, deliver and perform the terms and
provisions of the Purchase Agreements, the 5% Notes being
delivered to you on the Closing Date and the Trust Agreement
and to pledge the Pledged Bonds with the Trustee under the
Trust Agreement as security for Notes as provided herein
and in the Trust Agreement;

(ii) the Purchase Agreements, the Nofes being delivered
on the Closing Date and the Trust Agreement have been duly
authorized, executed and delivered and are legal, valid and
binding obligations of the Company, enforceable in accord-
ance with their terms and such Notes are entitled to the benefit
of the Trust Agreement and the Guaranty Agreement;

(ii1) the Consolidated Notes have been duly authorized,
executed and delivered to the Trustee by the Company and,
when completed and authenticated by the Trustee pursuant to
the Trust Agreemenf and delivered to the Commission and
paid for by the United States of America pursnant to the
Guaranty Agreement, will be valid and binding obligations of
the Company, enforceable in accordance with their terms and
entitled to the benefits of the Trust Agreement;

(iv) the Guaranty Agreement has been duly authorized,
executed and delivered in accordance with Part V of the Act
and is a valid and binding obligation of the United States of
America;

(v) the Trust Agreement creates a valid and direct first
lien on the Pledged Bonds which have been theretofore or are
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then being pledged thereunder in accordance with Section 2.1
thereof; '

(vi) the Commission Authorizations have been obtained
and are in full force and effect; all conditions to which such
Authorizations are subject which are required to be complied
with on or prior to the Closing Date have been complied with

.and failure to comply with any other condition or conditions
thereto which are not required to be complied with on or prior
to the Closing Date .and which have not been complied with

- would not affect the validity or enforceability of the Guaranty
Agreement with respect to the Notes being delivered on the
Closing Date. No other approval, authorization, consent or
other order of any public board or body is legally required
for the execution, delivery, validity, enforceability and per-
formance of the Purchase Agreements by the Company, the
Notes being delivered on the Closing Date, the Trust Agree-
ment, and the Guaranty Agreement or, if any such is required,
it has been obtained ;

(vii) registration of the Notes is not required pursuant
to the Securities Act of 1933, as presently in effect, and quali-
fication of the Trust Agreement is not required under the
Trust Indenture Act of 1939, as presently in effect;

(viii) the opinions of other counsel referred to in sub-
paragraphs (f) and (g) of this Section 5 are satisfactory in
form and substance to said counsel and in their opinion you
are justified in-relying thereon;

and as.to such other matters as you may reasonably request.

(£f) You shall have received from John B. Goodrich, General
Solicitor for the Company, a favorable opinion in form and sub-
stance satisfactory to you and to your special counsel as to all
matters specified in the subdivisions (i) through (vii), inclusive, of
subparagraph (e) of this Section 5 and to the effect that:

(i) the Company is duly authorized to do business in all
jurisdictions in which its railroad operating activities require
such -authorization and is a common carrier by railroad sub-
.ject to the Act;
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(ii) the Pledged Bonds constitute valid, legal and binding
obligations of the Company, entitled to the benefits and secu-
rity of the respective mortgages under which they are issued;

(ii1) the execution and delivery of the Purchase Agree-
ments and the Trust Agreement, the issuance of Notes under
the Trust Agreement, the pledging of the Pledged Bonds as
security for the Notes, the sale by the Company to you of the
5% Notes as herein provided, the consummation by the Com-
pany of the other transactions contemplated hereby and
thereby, the fulfillment of the terms hereof and compliance
by the Company with the provisions of the Trust Agreement
and of the Notes are within the corporate authority of the
Company, will not result in a violation of its corporate charter
or by-laws, do not require approval by the stockholders of the
Company, and will not result in a breach of the terms, con-
ditions or provisions of, or constitute a default under, any
indenture of mortgage, deed of trust, loan agreement, lease
or other agreement or instrument to which the Company is a
party (by succession or otherwise) or by which the Company
is bound or may be affected, or any order, writ, injunction or
decree of any court or governmental instrumentality, domestic
or foreign, or result in the creation or imposition of any lien,
charge or encumbrance of any nature whatsoever upon any of
the properties or assets of the Company (except as contem-
plated by the Purchase Agreements and the Trust Agree-
ment) ;

(iv) the Pledged Bonds are issued under and secured by
the Company’s First Mortgage dated January 1, 1943, as
supplemented, or the Company’s Second Mortgage dated Jan-
unary 1, 1943, as the case may be. Said Mortgages are valid and
binding upon the Company in accordance with their terms and
are a first lien and second lien, respectively, on substantially all
properties owned by the Company and used in its railroad
operations;

(v) except for actions, suits or other proceedings re-
ferred to in the balance sheet of the Company as of December
31, 1960, delivered to you pursuant to subparagraph (e¢) of
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Section 2 hereof, there are no actions, suits or proceedings
pending, or to the knowledge of such counsel threatened,
against or affecting the Company or its assets at law or in
equity before or by any court or before or by any Federal,
state, municipal or other governmental department, commis-
sion, board, bureau, agency or instrumentality, domestic or
foreign, except suits, actions or proceedings which, if ad-

- versely decided, would not result in any material adverse
change in the business, properties, assets, operations or condi-
tion, financial or otherwise, of the Company or materially im-
pair the right or ability of the Company to carry on its busi-
ness substanually as then conducted and would not affect the
validity or enforceability of the Notes, the Purchase Agree-
ments, the Trust Agreement, the Pledged Bonds or the Guar-
anty Agreement

(vi) the Company is not, and to the knowledge of such
counsel no claim has been made by anyone that the Company
is, in default in the performance, observance or fulfillment of
any of the terms, provisions or conditions of any instrument
evidencing, or any indenture securing, the Company’s funded
debt;

(vii) the Company is not party to any contract or agree-
ment or subject to any charter or other corporate restriction
which materially and adversely affects the business, proper-
ties, assets, operations, or the condition, financial or other-
wise, of the Company ; :

and as to such other matters as you may reasonably request.

(g) The Trustee shall have received from Generai Counsel
for the Commission or Counsel for the Loan Section of the Com-
mission an opinion in form and substance satisfactory to you and
to your special counsel as to all matters specified in subdivision
(iv) of subparagraph (e) of this Section 5 and a reproduction
copy of such opinion shall have been furnished to you.

(h) The opinions referred to in subparagraphs (e) and (f)
. of this Section 5 shall also be addressed to the Commission and
copies thereof shall be delivered to the representative of the Com-
mission at the closing.
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It is understood that the opinions of counsel required to be deliv-
ered by this Section 5, (i) may state, if such is the case, that the
amounts which may become payable by the United States of America
pursuant to the Guaranty Agreement which are authorized to be appro-
priated by Section 506(a) of the Act have not been appropriated buf
that the obligation of the United States of America to pay any such
amounts in accordance with the terms of the Guaranty Agreement is
not made contingent or conditional because appropriation for such
purpose has not been made at the date of such opinions, (ii) may be
stated to be subject to the qualification that the enforceability of the
rights and remedies of the Trustee and the holders of the Notes against
the Company and with respect to the security provided by the Trust
Agreement are subject to applicable bankruptey or insolvency laws
or other similar laws affecting the enforceability of creditors’ rights,
(ii1) to the extent such counsel deem proper, may rely, as to all
matters governed by laws other than Federal laws or the laws of the
State of New York (or in the case of the General Solicitor for the Com-
pany, the laws of the State of Illinois), on opinions of local counsel
and may rely upon the accuracy of matters of fact supplied by written
representations of the Company and the Commission or their officers
and agents; and (iv) in the case of the opinion of your special counsel
delivered pursuant to subparagraph (e) of this Section 5 may state
that it does not purport to pass upon the priorities of state or Federal
tax liens upon the Pledged Bonds and that it expresses no conclusions
as to the validity and enforceability of the Pledged Bonds, the proper-
ties of the Company subject to the mortgages under which the Pledged
Bonds are issued and/or as to the lien thereon created by such mort-
gage, and may rely, as to the due incorporation and good standing of
the Company on the opinion of the General Solicitor for the Company
delivered pursuant to subparagraph (f) of this Section 5.

Seerion 6. Financial Statements; No Default Certificate. The
Company agrees that, so long as you shall hold any of the Notes, the
Company will furnish you (in duplicate if so requested):

(a) within 120 days after the end of each fiscal year of the
Company, a statement of its income and surplus accounts for such
year, and its balance sheet as of the end of such year, setting
forth, in each case, in comparative form, the figures for the last
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preceding year, all in reasonable detail and certified by a financial
officer of the Company,

(b) Wlthm 90 days after the end of each of the first three
quarters of “each fiscal year of the Company, statements of 1ts
income and surplus accounts for each of such quarters, and its
. balance sheet as of the end of each of such quarters, certified by a
financial officer of the Company;

(c) concurrently with each financial statement required by
subparagraph (a) of this Section 6, a certificate signed by an
authorized officer of the Company stating that (i) a review of the
activities of the Company during the preceding fiscal year of the
Company has been made under his supervision with a view to
determining whether the Company has kept, observed, performed
and fulfilled all of its obligations under the Purchase Agreements
and the Trust Agreement, (ii) the Company has kept, observed,
- performed and fulfilled each and every one of its covenants and
conditions contained in such instruments, and (iii) on the date
of such certificate no event constituting an Event of Default under
the Trust Agreement, and no event which with the giving of notice
- or lapse of time or both would become an Event of Default (with
-or without the consent of the Commission), has occurred and is
continuing, or stating that such an event has occurred and is con-
tinuing and specifying the nature thereof and the action which
the Company proposes to take with respect thereto;

(d) promptly after the Company’s receipt thereof, such de-
tailed audit reports, if any, prepared in connection with each
annual or ipterim audit of the accounts of the Company;

(e) promptly after the same are available, all proxy state-
ments, financial statements and reports as the Company shall send
or make available to its stockholders; and

(f) from time to time such further information regarding the
financial condition or business of the Company (including, without
limitation, copies of all regular and periodic reports which the
Company may be reqmred to'file with the Commission, the Securi-
ties and Exchange Commission or any similar or corresponding
governmental department, commission, board, bureau or agency
or with any securities exchange) as you may reasonably request.
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Secrion 7. Right to Inspect. The Company agrees that, after the
execution of this Agreement and so long as you shall hold any of the
Notes, you shall have the right at your own risk and expense to visit
and inspect any of the properties of the Company and to examine the
books of account of the Company and the right to discuss the affairs,
finances and accounts of the Company with, and to be advised with
respect thereto by, its officers, all at such reasonable times and as often

as you may desire.

Secrion 8. Kxpenses. Whether or not the fransactions contem-
plated by this Agreement and by the documents referred to herein shall
be consummated, the Company agrees (a) to pay or reimburse you for
any reasonable out-of-pocket expenses incurred by you in conneection
with the transactions contemplated by this Agreement and such other
documents, including, but not limited to, expenses in respect of the fees
and disbursements of your special counsel referred to in subparagraph
(e) of Section 5 hereof for all services required of them in connection
with the subject matter of this Agreement and of such other documents
and the reasonable fees and disbursements of any local counsel that
your special counsel may deem it advisable to retain, and (b) to pay
or reimburse the Trustee for the payment of, all stamp and other
taxes, if any, including interest and penalties, which may be payable
in respect of the making and delivery by the Company of the Notes
(including the authentication thereof by the Trustee), this Agreement
and the Trust Agreement or the modification, amendment or altera-
tion of the terms and provisions of any thereof, or the making and
delivery by the Company and the authentication by the Trustee of the
Consolidated Notes pursuant to the Trust Agreement and the transfer
thereof to the United States of America pursuant to the Guaranty
Agreement and will save you and all holders of any of the Notes harm-
less against any loss or liability whatsoever with respect to, or re-
sultant from, any non-payment or delay in paying such taxes. The
obligations of the Company under this Section 8 shall survive the
payment of the Notes.

Secrion 9. Survival of Covenants; Successors and Assigns. All
covenants, agreements, representations and warranties made by the
Company in this Agreement and in certificates or other documents
delivered pursuant hereto or in connection herewith (a) shall inure to
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and be for the exclusive benefit of the parties hereto and their sue-
cessors and assigns, (b) shall be binding upon any successors and
assigns of the Company, (c) shall survive the making by you of the
purchase contemplated by this Agreement and the making and delivery
of the 5% Notes to you and payment therefor, and (d) shall continue
in full force and effect untilsall the Notes are paid in full and there-
after to the extent provided in Section 8 hereof.

Secrion 10. Delivery of Documents to Trustee. The Company
agrees to deliver copies of all documents delivered to you in connec-
tion with the purchase to be made by you hereunder and pursuant to
subparagraph (¢) of Section 6 hereof to the Trustee in triplicate for
its files and for delivery to the Commission (in duplicate) in accord-
ance with paragraph 8(b) of the Guaranty Agreement.

Secrion 11. Communications. All communications provided for
hereunder shall be in writing and, if to you, mailed or delivered,
addressed to you at your address set forth in Annex I hereto, or if to
the Company, mailed or delivered, addressed to the Company at 608
South Dearborn Street, Chicago 5, Illinois, or such communications
shall be mailed or delivered to any party at such other address or
addresses as such party shall hereafter furnish to the other party and
to the Trustee in writing.

Secriow 12. Law Governing. This Agreement shall be construed
in acéorda'nce With and governed by the laws of the State of New York.

Secrion 13. No Oral Change. This Agreement may not be changed
orally, but only by an agreement in writing signed by the party
against whom enforcement of such change is sought.

Secrion 14. Headings. The headings of the sections of this Agree-
ment are inserted for cotveniénce only and shall not be deemed to
constitute a part hereof.

If the foregomg is satisfactory to you, please execute the form
of acceptance on seven of the enclosed counterparts of this Agreement,
retain one of such counterparts and return the remaining six counter-
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parts to the Company, whereupon this Agreement will become a bind-
ing agreement between you and the Company.

Moxox Rartroan
By

President

The foregoing Agreement is hereby
accepted as of the date first above
written.

[Name or INvEsTOR]

By



Name and Address of Investor

Bankers Trust Company, as Trustee
under Agreement dated December
16, 1943 with Swift & Company,

16 Wall Street, '
New York 15, N. Y.
Attention : Everett Orr, Jr., Esq.,
Vice President

Copies of all correspondence to be sent
to:
Paul M. Steinbrink,

Assistant Treasurer, Swift &
Company, 115 West Jackson
Boulevard

Chicago 4, Illinois

Swift & Company Employes Benefit
Association,

c/o Continental Illinois National
Bank and Trust Company of
Chicago,

231 South LaSalle Street,
‘Chicago 90, Illinois
Attention: Earl W, Rossman,
Assistant Secretary

Copies of all correspondence to be sent
to:
Paul M. Steinbrink,

Assistant Treasurer, Swift &
Company, 115 West Jackson
Boulevard

Chicago 4, Illinois

Total

18

Total  ~
Participation

ANNEX I

Aggregate
Principal
Amount of Notes
Maturing on Each
Dates of Maturities

Maturity Date

$1,000,000 July 1, 197276, inclusive  $200,000

500,000 July 1, 1972-76, inclusive 100,000

$1,500,000

- N



Schedule HI
to
Trust Agreement

MONON RAILROAD
July , 1961

Continental Illinois National Bank
and Trust Company of Chicago,

Trustee under Trust Agreement

dated as of July 1, 1961,

with Monon Railroad,
231 South La Salle Street,
Chicago 90, Illinois.

Attention: Corporate Trust Division.
Dear Sirs:

Pursuant to the Trust Agreement (hereinafter called the Trust
Agreement) dated as of July 1, 1961, between Monon Railroad (herein-
after called the Company) and Continental Illinois National Bank and
Trust Company of Chicago, as Trustee, we enclose herewith:

(i) $332,000 aggregate principal amount of the Company’s
First Mortgage, Contingent 4% Income Bonds, Series B, due
Janunary 1, 1983;

(i1) $137,000 aggregate principal amount of the Company’s
First Mortgage 4% Income Bonds, Series A, due January 1,
1983; and

(iii) $184,600 aggregate principal amount of the Company’s
Second Mortgage 4% % Income Bonds, Series A, due January 1,
2003,

each registered in the name of your nominee, Freer & Co., to be held
by you as part of the Trust Property under the Trust Agreement.

Very truly yours,

Moxwox RaiLroap

By

v

President
Enels,



